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MINUTES OF MEETING OF BOARD OF DIRECTORS 
———OF_UNITED ARTISTS CORPORATION . 


A meeting of the Board of Direetors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Aveme, New York, ¥.Y., 
Tuesday, Jamary 10, 198 at 10:5 A.M. 

There were present: ? 

Herbert P. Jacoby 

Peter J. A. Gusack 

Vitalis L. Chalif 

Harold Weill 

Charles S,hwartz 

Gradwell L. Sears 
constituting a quorum. 

There were also present Panl D. O'Brien of O'Brien, Driscoll, Raftery 
and Lawler, Panl WN, Lazarus, Jr., Assistant to the President and Harry J. Muller, 
Assistant Secretagy. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOPIOE oF uxer ine 
The meeting was called pursuant to telegraphic notice attached to 
these mimtes. 


2. MINUTES OF PREVIOUS MEETINGS 

Upon motion duly made and seconded, it was agreed to dispense with 
the reading of the mimtes of the previous meetings inasmmch as they were 
cirmlated to all directors and stockholders. nell 


3. "LOVE HAPPY 

The Chairman referred to item 2 on the Agenda, reading as follows: 
"Letter submitted by Davis, Polk, Wardwell, Sunderland and Kiendl on behalf of 
The Pickford Corporation with regari to the picture LOVE HaPPY" and Mr. Chalif 
reaé certain papers in connection with this matter. After considerable 


a ate 


aiseussion and tpon motion duly made and seconded, it was 


RESOLVED, that the motion pi¢ture LOVE HAPPY shall be accepted for 
distrimtion under the distritmtion agreement dated March 1, 1947 
with The Pickford Corporation upon the so-called "Sliding Scale* 
terms (clanse I, Second, A of Schedule C) contained in“ such 
distribution agreement, notwithstanding the fact that The Pickfort 
Corporation and Artists Alliance, Inc. will have only a nominal 
interest in such picture, that Miss Pickford was not the producer 
or executive producer of the picture and that her name may not 
appear on the prints as the person presenting the picture, provided 
whatever advances have been made by United Artists Corporation 
heretofore or are to be made hereafter are to retain their prior 
position for recovery out of the first producer's share of the 
picture, and provided that counsel for United Artists Corporation 
is satisfied that the chain of title of the motio# picture is 
complete and correct and that Unite’ Artists Corporation is Mlly 
protected, and further provided that the deviations from the basic 
agreement are to be granted as well to Mr. Chaplin with respect to 
one picture if he should desire to use that privilege in the future 
during the term of his present contract. 


4. EDWARD SUATL PRODUCTIONS, INC. 

The Chairman stated that he received a request from Eaward Small 
Productions, Inc. for a distritmtion contract covering three ontdoor pictures 
in Cinecolor, starring George Montgomery, on the same terms as INDIAN SCOUT, 
except that, instead of 2744 for United States, Caneda and England, the terns 
are to be 30f-with no deferment. . The pictures wuld be delivered within 18 to 
24 months. Under the deal as proposed, the producer wuld not bear 100% of 
exploitation men's salaries and expenses tut such items would de shared. There 


was discussion about Co-operative Advertising generally and, «upon motion duly 
made and seconded, this deal was rejected. 


5. STANLEY WRAL 

The Chairman stated that he received a proposal from George Bagnall 
for a distribution contract for one picture, centutavely entitled THE FEAR OF 
DEATH, to be prodmced by Stanley Neal with Bob Stack, Kim unter and Mary Winter, 
terms to be 30$ in the United States, Canada and England and regular teres for 


the rest of the world. Upon motion duly made and seconded, this proposal was 
rejected. 


le 


6. EDWARD J. PESKAY 

5 : rE 
The Chairman stated that Eqward J. Peskay was requesting an 
advanceyof $20,000 against a compensation arrangement which he has with producers 
who he represents. It was pointed out that the corporation has no papers covering 
this compensation and that all prodmcer's share is assigned. The matter was 


tabled. 


7. EROOSEVELT STORT® ‘ 

The Chairman stated that the producer of ROOSEVELT STORY had 
requested the return of his picture and, upory motion duly made and seconded, 
it was resolved that the distribution agreement on ROOSEVELT STORY be terminated 


om condition that we get a release anf reimbursement for all our advances. 


8. SEW HEARTS IN THREE-QUARTERS TIME" 
The Chairman stated that he received a request for an extension of 
the delivery date of TWO HEARTS IW TFREE.QUARTERS TIME from December 1, 1949 to 


May 1, 1950 and, upon motion duly made and seconded, this extension was 
aathorized. | 


9. MTHE SUIS? ONS" AND "THE BICYCLE THIEy* 

The Chairman stated that he wished approval of a distribution deal 
for Canada only on TEE QUIET ONE and THE BICYCLE THIEF at 40% terms. Upon 
motion duly made and seconded, this deal was authorized. 


10. GAGNEY PRODUCTIONS, INC. ~~ 
The Chairman requested ratification of letter agreement dated 


December 7, 1949 with Cagney Productions, Inc. whereby the one additional motion 
picture was cancelled. This matter was tabled. 


‘Tl. [QEDOM PAVILION LEASE 
The Chairman referred to the proposed extension of the London 


Parilion lease tut thie matter was tabled. 


' 

12. SELZNIQ-TANGUARD SETTLBCENT \ 
The Chairman referred to thé proposed settlement with Vanguard Filme, 
Inc. and, after discussion and @ request for further information, this matter was 


tabled. 


a 
13. Dmx 


. The Chairman stated that a letter was received from B.W.G.Mackay 
dated December 3, 1349 and the Secretary was requested to send copies to each 


member a the Board. 


= 
14. SGERTING GERETE'S GARTER’ 


The Chairman stated that he received a request from E,;ward Small 
Productions, Inc. for the returm of the U.S. and Canada rights to GEPTING GERTIB'S 
GARTER and, upon motion duly made and seconded, the return of such rights was 
euthorised, subject to our getting the umal release. 


15. ROBMEE STILIMAE 

The Chairman stated that he received a proposal from Robert Stillman 
for a distribution contract covering six pictures over a period of three years, 
suck pictures to cost between $400,000 and $600,000, terms to be 2746 for the 
United States, Canada and England and regular terms for the rest of the world, 
no deferment to be made by United Artists Corporation. Mr. Stillman is completely 
financed and the first three pictures proposed by hi= are CONDEMNED, QUEET FOR A 
DAY and ISLAND IN THE SKY. Upom motion duly made and seconded, this deal was 
a thorized. 


16. 4M SpiuomE 
The Chairman stated that he received a proposal from Sam Spiegel 


for two pictures to be made with John Huston with the use of Hughes money, the 
Chemical Bank to advance 60% of negative cost and SOf of advertising money and 


1 


the United Artists Corporation tc advance 406 of the advertising money mt to 


defer its advance until the bank is paid. This proposal was rejected. 


17. BOXOMY Paoprcriows, rec, 
The Chairman stated that Roxbury Productions, Inc. wishes to sub- 
stitute THE GUE as the second picture under the Roxbury distribution contract is 


place of MR. SANDS. Upon motion duly made and seconded, this mbdstitution was 


authorized. £ 
18. EEW DISTRIBUTION CONTRACT 4 


Mr. O'Brien stated that there have been mmy different suggestions 
in comnection with the new form of distribution contract and he felt that it 
would be necessary to devote @ considerable part of the Board's time to such 
changes. He was requested to advise the directors of the various suesestions 


receired. 


19. EPORS OS JOREIGN DePaRnoerr 

The Chairman stated that Mr. Kelly's report on the Foreign Departeent 
operations, which was circulated to the directors, is very roluminous and he 
believes that a day is needed for discussion by the Board. It was agreed that 
& special meeting be called for Wednesday, Jamary 18th, at 10:30 A.M. for this 
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Harry J/ Muller, Secretary 
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MINVTES OF MEETING OF BOARD OF DIRECTORS © ey 
OF UNITED ARTISTS CORPORATION ‘ 


A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avene, New 
York, N.Y., Wednes*ay, Jamary 18, 1950, at 10:30 a.M. 

There were present: 

Herbert P. Jacoby 

Peter J. A. Cusack 

Vitalis L. Chalif 

Harold Weild 

Arthur W. Kelly 

Gradwell L. Sears 
and, during the latter part of the meeting, Charles Schwartz, constituting a 
quomin. 

There were also present, Panl D. O'Brien of O'Brien, Driscoll, Raftery 
and Lawler, Paul N. Lazarus, Jr., Assistant to the President and Harry J. Muller, 
Assistant Secretary. e 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOPIC? OF wErrrNe 
os 
The meeting was called pursuant to telegraphic notice attached to 


these minutes. 


2. GLORIA FIIMS 

The Chairman stated that he received a letter from Selmer L. Chalif 
containing a submission of a two pintate deal from Gloria Films, which is entirely 
owned by Vera Caspary and I.G-Goldsmith. The proposed pictures are entitled 
THREE HUSBANDS and TTE DUNGEON. They will be ready to commence shooting on THERES 
HUSBANDS February 15th and follow up with THE DUNGEON immediately after the first 
picture is completed. . THREE HUSBANDS was written by Vera Caspery, the director 
is Irving Reis and it {s to be budgeted at $530,000. The final draft of the 
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screen play for THE DUNGEON is being written by Vera Sonny. ‘he, director is 
E.4.Dupont and the budget will be $400,000. Primary and Setcadaay money will 
be supplied and guaranteed ty Motion Picture Center, and Gloria Films will 
supply a minimm of 35% of the necessary financing in deferments and cash. The 
completion bonis will be posted by Motion Picture Center and Gloria Films. 
Gloria Films request distritmtion tems to be set _at 2716 domestic. They also 
request the right to be able to make flat deals for foretg, exclusive of 


England, and to give United Artists the right to either match or improve such 


deals; however, on any flat deals that are made they would pay United Artists | 
104. Gloria Files also wishes the right, when the Justman plan is finalized, 
ne tate Yelibide that forma tt, in the event that the Justman plan is delayed 
too long, they wish to be assured of their own deal. After discussion and upon 
motion duly made and seconded, it was resolved that Management attempt to | 
negotiate better terms on the foreign territories and, in the event such better 
terms are not obtainable, Management be authorized to use its own discretion 

with respect to the foreign. 


3. “LOVE HAPPY 
The hairaas re to the amas: a telegram he received from Miss 
Pickford dated Jennie 12, 1950, reading as follows: 


expenditures made by Artists Alliance, Inc. in connection with the 
picture LOVE HAPPY. Also understand Lester Cowan is willing to 
personally guarentee United Artists against any liability on such 
expenditures if Tmited Artists will make payment of them now, 
together with other bills which United Artists has not questioned. 
Under these ciremstances I believe the bills should be paid so the 
picture can be delivered today. Will appreciate your efforts to 
neet this request." 


| 
| 
"Mnderstand United Artists has questioned approximately $11,000 in 
| 


and his reply thereto, dated January 12, 1950, reading as follows: 


-> 
- 
"Pursuant your wire January 12th United APttsts Board have approved 
advance $11,000 questionable expenditures nade by Artists Alliance 
Inc. in connection with picture LOVE HAPPY accepting Lester Cowans 
personal guarantees in connection therewith. Obviously these 


advances will be made only upon condition imuediate delivery LOVE 
HAPPY negative to United Artists.” 


The Chairman explained that he sent the telegraphic reply after se 
had canvassed the directors and received the approval of all except Mr. Jacoby, 
who was not in. After discussion and upon motion duly made and seconded, it 
was resolved that the Board ratify the action taken ty the Chairman in sending 
the above telegram to Miss Pickford. Mr. Jacoby asked to be recorded as "Not 


Voting" imagmch as he was not heretofore advised of this matter. 


4. ROXBURY PRODUCTIONS, INC. 
The Chairman read a telegram from George Bagnall dated Jamary 17th, 
reading as follows: > 


"There has been sutmitted to me an amendment signed by you to the 
distritution agreement with Roxbury Productions, Inc. whereby THE GUE 
is substituted for MR. SANDS and will be produced by Phoenix Films 
instead of Roxbury Productions. Now Roxbury wishes MR. SANDS 
reinstated in order that Nasser may apply for Hughes financing for 
doth SANDS and TEE GUN. Suggest at Directors meeting you have 
December distritution agreement covér three pictures instead of the 
two on same terms and conditions, conditioned upon Hughes financing. 
Time is essence on New York's aprroval as papers have to be in Hughes 
hands by Thursday latest. Kindly confiew ratification on approval _ 
by wire. Regards." . 
and his reply thereto dated Jamuary 17th, reading as follows: 
"United Artists Board have approved inclusion MR. SANDS December 
distritution agreement for Seetaty, You may proceed with final 
papers Nasser Hughes. Regards." 
The C,airman explained that the reply was sent after he had solicited 
the directors on the telephone and secured their approval. Upon motion duly 
made andi seconded, the Board ratified the action of the Chairman in sending 


the above telegram to Mr. Bagnall. 


~ “a «=*% 


The Chairman read a night letter dated Jamary 17th from Selmer 
Chalif in which he explained that Sam Spiegel's first picture snd Al ‘Rogell's 
thim picture are prevented from the use of the Hughes money because of lack of 


time and the certifications required by the Hughes representative and that, 


o 


pending a decision from Hughes on an extension, Mr. Spiegel is working out a 
deal with the bank and Nasser to finance without Hughes and uae Spiegel and 
Nasser are in agreement he will sabmit the picture for a straight distritution 
deal. Mr. Rogell and Mr. Warner are also making arrangements to finance the 
third picture without the Hughes financing, tut are going ahead on the second 
picture THE GUN, since all papers on TTE GUN are in order and will be submitted 
to Hughes this week. 


6. MLESENTHAL-POWELL PICTURE 
The Chairman read the following night letter from George Bagnall, 
dated Jamary 17, 1950; 


“Bank America will not finance SANDS at present time so Hughes money 
cannot be used on that picture. 


Eddie VanPelt has agreed and this can be confirmed with him, that he 
will finance Wiesenthal-Powell picture, providing United Artists will 
defer cost of prints until Chemical Bank loan of $300,000.00 is repaid. 


Will you kindly take up at meeting and if Board approves then distritw 
tion agreement with Wiesenthal should be approved at same time so that 
Hughes can be furnished with statement that distritution agreement is 
in effect. Picture will cost $600,000.00. 


Rughes has shown no indication of ext ending time but Nasser has had 
fairly good assurance if all papers involving Wiesenthal are submitted 
by Thursday he will go through with deal. Advise straight wire. 
Regards." i 

The Board rejected the proposal that United Artists Corporation 


come after the bank for cost of prints. 


: as «Se 
7. WASEINGTON PIOMIRES, INC. ” 
The Chairman read the following telegram from George Bagnall], dated 
January 17, 1950: 
"Please sutmit following proposed deal Directors meeting: 
Washington Pictures, Inc. Jess Gmith producer, MAN WITH MY FACE 
melo-dramatic story plenty suspense. Cast Macdonald Carey, Ella 
Raines, director Harold Schuster. Cost $500,090.00. Hughes money 
required $100,000.00. Picture start January 29, 1950. Terms in 
accordance with Hughes-Nasser-United Artists agreement. 
Washington Pictures represent they have deposited $300,000.00 
California Bank Los Angeles, and will furnish $190,000.00 valid 
deferments, therefore only requirement to complete financing is 
$100,000.00 Hughes money. 
Uree ratification since producer can qualify before Hughes deadline. 
If Washington Pictures cannot deliver $20,000.00 in cash and 
deferments we have no commitment. Please advise. # . 
After discussion and upon motion duly made and seconded, it was 
resolved that the President be empowered to negotiate for a picture for the use 


of the Hughes money at his discretion. 


8. QDmK 

Mr. Kelly stated that Sir Robert Watson Watt has been elected to the 
Board of Cdecn Theatres, Limited and will also beelected to the Board of all the 
subsidiaries of Odeon. Our English subsidiary recommends that it purchase as 
qualifying shares for Sir Robert Watson Watt 500 Preference Shares of Odeon Associ- 
ated Theatres at 9 shillings, which will be approximately mcs. Mr. Kelly further 
stated that it would be necessary for him to talk to Sir Robert about his compensa- 


tion because all the other directors of Odeon have waived their directors fees. 


9. JAOSS NASSER 

F Mr. Kelly explained that we have been pressing James Nasser for payment 
of our 2S deferment on COVER UP which Mr. Nasser guaranteed. He replied that in 
view of the studio situation hie money is not so plentiful at the present time and 


he promises to take care of this guarantee early in 1950. 


Mr. Kelly stated that M.G.M. is interested in getting the London 
Pavilion lease and we might béable to assist in such an arrangement provided 


they give us some playing time. 


There was discussion concerning Mr. Kelly's report on foreign 
operations and also discussion concerning the financial condition of the company 


in general. 


The meeting then adjourned. 


vcsigiiall - Muller, Secretary 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
. ISts ION 


’ 


A neeting of the Board of Directors of United Artists Corporation 
‘ * 
was held at the office of the corporation, 729 Seventh Avenue, New York, N.Y., 
Thursday, February 9, 1950, at 10:30 A.M. ~-- 


There were present: 


Herbert P. Jacoby 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
Charles Schwartz 
Arthur W. Kelly 
Gradwell L. Sears 


constituting @® quorum. 

There were also present Parl D. O'Brien of O'Brien, Driscoll, Raftery 
and Lawler, Panl N. Lazarus, Jr., Assistant to the President and Harry J. Muller, 
Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1 jp NOTICE OF MEETING 
The meeting was called pursuant to telegraphic notice attached to 
these minutes. 


Upon motion duly made and seconded, it was agreed to dispense with 
the reading of the minutes of the previous meetings inasmch as they were 


circulated to all directors and stockholders. 


3. PRODUCTION FINANCING 
The Chairman explained that the Joe Justman financing is for six 
pictures in one year, with two yearly options which require us to continue the 
> sam plan for two more years. He also explained that the Plan has taken a. 


slightly different form than originally proposed but that none Of the changes 


a a 
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addressed to us by Joe Justman and a telegram amending thatrletter. - Among other 
things, the Plan proyides that the producer, with the approval of Walter %. Heller & 
Co., Joe Justman and David Loew may Pee a foreign territories other than 
England and sell such territories outright, in which event United Artists Corpora- 
tion is to receive 10% and mst service the outright sales to the same extent as 

it customarily does. This provision was fully discussed and, while it was realized 
that it might increase the cost im the Home Office, the Directors considered it 

in the dest interest of United Artists Corporation to approve the Plan and ac- 
Cordingly, upon motion duly made and seconded, the so-called Justman Plan, as 
ontlined in Mr. Justman's letter of January 27, 1950 and sipplementary telegram, 
was approved., Mr. Weill requested that the record show that the law firm of Leon, 
Weill and Mahony represents Mr. Justman and that Mr. Chalif and he voted in favor 
of the above resolution because, in their opinions, it is in the best interest of . 
United Artists Corporation. : 


4. Jos Jusmusr 
The Chairman explained that Mr. Justman has a small picture called 


& 


THE GREAT PLANE ROBBERY which he would like us to distritute. ‘The Chairman stated 
that he suggested terms of for 


made and seconded, Management wes anthoriszed to make this deal. 


5. SaM SPIZoxL | 
The Chairnan stated that he received a letter from Selmer Chalif to 
the effect that Sam Spiegel wishes a distritmtion contract covering two pictures 
entitled COST OF LIVING and HOTHOUSE. ‘The terms proposed are 2734 for United States 
and Canada, United Artists Corporation to defer 2k until the bank loan is repaid ; 
and also until the Delmxe loan is repaid, both loans aggregating $350,000 of. > 
negative-cost, United Artists Corporation to receive 30% of the gross after the 


- 


ce 

negative cost has been peels Mr. Spiegel wishes to keep the @oreign rights 
unless United Artists Corporation can secure a circuit deal for England, in which 
event he wuld grant the rights for England, United Artists Corporation to re- 
ceive 15% of the foreign deals to be made on the pictures. Mr. Kelly explained 
that he talked to Mr. Spiegel end, Mr. Spiegel's lawyer, Mr. Jaffee, agreed that 
Mr. Spiegel would have to accept reqniar terms for foreign. Mr. Kelly also 
advised Mr. Spiegel that we would not agree to the 24% deferment or make any loans 


to him to finance his negative cost. 


6. « SCHNIT 
= The Chairman brought to the attention of the Board the Shoca sine news 
of the death of gur Eastern Division Manager, Eaward M. Schnitzer. After dis. 
cussion, it Wai’ agreed that counsel for the company should prepare a fitting 
resolution to be sent to the family of Edward M. Schnitzer by the Chairman. The 


resolution is annexed to these mimtes. ¥ et 


7. ZASTERY DIVISION MANAGER 

The Chairman explained that he has appointed Nathan Nathanson as 
Eastern Division Manager to succeed the late Edward M. Schnitzer. Mr. Nathanson’s 
salary is to be $400. per weer. Re will be moved from Chicago and given a per 
diem allowance 3 : and seconded, it 
was resolved that the arrangements made with My. Nathanson be approved. | 
At this point, Mr. Nathanson was invited into the Board-Room and 


introduced to the directors. 


Tie Chairman explained that under our Exployees Group Life Insurance 


? 


Policy, the maximm insurance for top employees is $10,000, which he considered =< 


ineufficient. After discussion and upon motion duly made and seconded, it was 


— 


resolved that our Egployees Group Life Insurance Policy be doubled in both 
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and foreign fields sc that the maximm insurance permitted wuld be $20,000 and 
that the company Dear its pro rata share of the increase. It was further 

ra 
resolved that if the directors are permitted to'come mder this group policy, 


they may do so upon payment of the full premium. 
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Se ZIGER 
; The Chairman explained that we submitted the picture ZSOAPE IF YoU 
CAN to three banks for a pick-up loan on the finished negative. ‘Two of the banks 

turned the picture down but Bankers Trust Company made the loan. Mr. Kelly 
stated that it was necessary for us to sign for Bankers Trust Company a document 


-in-which we agree to terminate our distritetion righte upon its election so to do. 


10. LQSDOK PAVILION 


Mr. Kelly stated that although M.G.M. decided not to lease the London 


Pavilion, they asked for further figures yesterday, evidencing their ontimed 
interest in this matter. 


11 [NCOME TAX REFUND 

The Secretary explained the ingens tax refund check received from 
the U.S.Govermment for the years 1945 and 1946, based upon losses carried back 
from 1947 and 1948. 


, P a 


12. GERMANY 
Mr. Kelly explained that the negotiations with The = Company 


for Germany broke down because, in addition to two years, they wanted an option 
on all producers' product. We are now negotiating with Philipsen of Denmark for 
Germany. > 


Mr. Kelly stated that we have concluded a licensee deal in Indonesia 


for 24 pictures. wes 
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14, ARGENTINE 
Mr. Kelly explained that we made a loan to our Manager in 


Argentine, Jorge Suarez, of 20,000 Fesos, repayable at the rate of 400 Pesos 


_ 


per week. 


. : € 


15. MI oc 


The Chairman explained that the company has succeeded in securing 
@ picture for our cultural unit entitled "The Titan — The Story of Michelangelo*. 
Upon motion inter deta and seconded, this deal was authorized, tt Mr. Chalif 
requested that the records show that he represents Robert Snyder of The 


Michelangelo Company. 


16. SHENANDOAE PICTURES, INC, = r- ee 
The Chairman read a letter from George Bagnall submitting a pro 


— 


posed deal for & picture tentatively entitled PROUD RIVER, to be produced ty 
Shenandoah Pictures, Inc. Joe Gottesman, Jr. is to be the producer ad Sam Sax 
assistant producer. The picture is to be filmed in Technicolor to cost about 
$500,000, terms to be 30% for United States, Canada and Encland and regular terms 
for the rest of the wrld. Mr. Gottesman's father will supply the money. ‘the 


picture is fully financed and the completion whoa is to be given by Joe Justman. 


17 coeur 
Mr. Kelly explained that our subsidiary in Colombia has arranged 
to take over the operation of the Eldorado Theatre of Bogota, Colombia for 1961, 
with an option for one, two or three years. Upon motion duly made and seconded, 
this arrangement wes anthorized. z - Ban 
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The Chairman explained that he had certain conversations with a 
representative of the Colosseum of Motion Picture Salesmen and the present status 


of this matter. 


The meeting ther adjourned. 


Harrg &. Muller, Secretary 


> 


Mr. Sears brought to the attention of the Board of Directors 
the shocking news of the death of Edward M. Schnitzer. 


It was then unanimously 


RSSOLV=D, The sorrow that the sudden death of our beloved 
comrade and friend, Edward M. Schnitzer, cast upon the family 
constitnting the United Artists Corporation be commemorated in a 
resolution. Its President, each member of its Board of Directors 
and each one of its many employees feels the loss deeply and 
personally. So it is with the entire amusement industry. Wis office 
and his home were the hearthstones of gracious welcome. SEverrone 
‘mew him intimately and each had experienced his splendid character, 
eo his love for his family and his fellowman, his loyalty to his 
eeonaian associates and to his myriad friends, and his faithfulness 
to the business trusts which he undertook ~ and this meant to any 
Dusiness task.because into each he put his entire self, his heart, 
his mind and his soul. Our sadness at his death is equalled only 
by our recollection of how rare a gift to our lives he was. 

We ask that this resolution setting forth these sentiments 
be sent to Mrs. Edward M. Schnitzer as an expression of the deep 
affection and respect in which we held her husband, Edward M. Schnitzer, 


and to express our heartfelt sympathy to her at his death. 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
——__O2 UNITED ARPISTS CORPORATION 


A meeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Aveme, New York, N.Y., 
Thursday, March 23, 1950, at 10:3 A.M. 
There were present: 
Herbert P. Jacoby 
Peter J. A. Cusack 
Vitalis L. chalif 
Gradwell L. Sears 
Harold Weill 
Charles Schwarts 
Arthur ¥. Kelly 
constituting a quorum. 
There were also present Edward C. Raftery and Edmund C. Grainger, Jr. 
of O'Brien, Driscoll, Raftery and Lawler, Paul N. Lazarus, Jr., Assistant to the 
President and Harry J. Muller, Assistant Secretazy. 


Mr. Kelly acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF MERTING 
The meeting was called pursuant to telegraphic notice attached to 
these minutes. 


2. MINUTES OF PREVIOUS MEETING 
Upon motion duly made and seconded, it was agreed to dispense with the 


reading of the minutes of the previous meeting inasmuch as they were circulated 
to all directors and stockholders. 


3. GRADWELL 1. SEARS 

The Chairman explained that he requested ratification of am advance to 
Gradwell L. Sears of $3500., repayable $500. per week commen@ing April 8, 1950. 
Upon motion duly made and seconded, this advance was ratified. 


4. "THE ‘ AF P 

The Chairsan referred to a request for a distribution contract which 
was submitted to the directors covering a picture to be produced in France under 
the title of THE LITTLE BALLERINA and stated that Management felt that we should * 
get 354 for distrittion in the United States and Canada instead of 3244. Upon 
motion duly made and seconded, Management was athorized to accept this proposal 


with the request that it endeavor to get 35% for the United States and Canada. 


5. SMITEL BISCHORT 

The Chairman stated that Mr. Bischoff requested an extmsion of his 
contract for two additional pictures. Up,der his contract we share in the 
advertising and the Chairman told Mr. Bischoff that we no longer give that kind 
of @ contract and we would have to have our standard terms. Upon motion duly 
made and seconded, it was agreed that Management be authorized to contract with 


Mr. Bischoff provided we get the standard form of contract. 


6. SAM WIESENTHAL 

The Chairman stated that we received a request from Mr. Wiesenthal for 
a distribution contract for a motion picture to be produced under the title of 
ORY DANGER starring Dick Powell. He requests distrimtion in the United States 
at 25% until the bank loan of $300,000 is paid off, then at 2736 util the 
negative cost is recouped and thereafter at 30%. Mr. Lazarus, J+. stated that 
Bill Frank is associated with this picture. Upon motion duly made and seconded, 
this proposal was rejected because it is a 25% deal. 


7. IRVING ALLEY AND sum DROW 
The Chairman read a letter from Selmer Chalif dated March 15, 1950 
containing a proposal from Irving Allen and Sgm Dembdow for a distritmtion contract 


"a, i 
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for a picture to be produced under the title of NEW MEXICO at 2734 terns with 

2h deferred until the bank loan of $313,000 and the Ansco Laboratory bill of 
$47,000 are paid. ‘The bank loan is to be guaranteed by Irving Allen, Joe Justmm 
and Bruce Church. Ansco is to defer $92,000 of print charges ont of a total of 
$125,000, the difference of $33,000 to be paid by United Artists Corporation and 
deducted from the producer's share. The picture is budgeted at $569,900. Paul 
Tazarus, Jr. stated that if we insist we can get 30% after negative cost is 
recouped. It was agreed that because of the 244 deferment, it would be necessary 


to re-negotiate this deal. 


8. ROBERT STILIMAN 
The Chairman stated that he received a request for two amendments to 

Qhe unsigned Robert Stillman contract, namely, ~ 

(a) 26 deferment 

(>) If we make any investment in dubbed or superimposed versions, he wants 

our investment to be recovered only out of frozen currencies. 

It was agreed that it would be necessary to re-negotiate the contract in connection 
with the 2k deferment request and that we wuld be unwilling to change the con- 
tract with respect to investment for dubbed and superimposed versions except that 


we would give the producer the right to repay any local currency expenditures with 


like currency. 


9. M, URE WILDER m 

The Chairman stated that we received a request from ¥. Lee Wilder that 
we give up the territory of Italy on the next picture to be delivered under his 
contract, which he plans to make in Italy in the very near future. After dis. 
cussion and upon motion duly made and seconded, Managesent was authorised to — 
this request. va 


10. I z = 

The Chairman stated that we received a proposal from the Wational 
Film Boari, Ottawa, Canada, for a distribution contract covering 25 one reel 
subjects in 16 an. fora, distritution to be 454, Uuited artists Corporation to 
finance the cost of prints, which ‘$e to be deducted from the prodmcer's share. 


fy a 
Authorization for this deal was granted. gy 


ll. HORIZON PICTURES, INC. (SAM SPIEGEL.) 


The Chairman called attention to a letter from Selmer Chalif itated 
March 17, 1350 concerning a deal for Horizon Pictures, Inc. of a picture called 
- COST OF LIVING to come under the Justman Plan. Mr. Sears stated that we have 


already given our approval so that no action is necessary. 


12. uM. Y. 

Mr. Kelly read a letter from Selmer Chalif containing a request from 
Jack &, ‘Warner for a Gistritation contract for a motion picture to be produced 
under the title of THE GUN. This picture was supposed to take the place of the 
second picture, MR. SANDS, under the Roxbury Productions, Inc. contract. The 
producer is willing to pay 272% terms without any deferment but is negotiating 
with Bank of America and Mr. Selmer Chalif suggested that a 2h6 deferment be 
approved in the event it is requested. The picture is tmdgeted at $400,000, of. 
which the Bank of America is expected to supply $200,000, Deluxe $50,000, 
Mr. Warner $100,000 in cash and deferments of $50,000. Jack Wamet, Sr. is 
guaranteeing completion. Upon motion duly made and seconded, Managenent wat 
suthorized to negotiate on the basis that repayment of the 24% deferment is 
guaranteed to United Artists Gorporation within a specified time and that United 


Artists Corporation receive something in exchange for the deferment. 


-5e 


13. CHAPEE ILL PRODUOR IONS 

The Chairman sutmitted a proposal for a distribution contr frop 
Chapel Hill Productions for a picture to be produced under the title of SHE'S 
OUR GIRL. The principals are Charles Peck, Jr. and William McCormick. The 
cast includes Lee Tracy. The picture ts badgeted at $110,000, 504 of which 
would be secured.on a bank Joan from Trade Bank and Trust Company. Distritmtion 
terns, 354 for United States and Canada and regular terms for foreign. Upon 
motion duly made and seconded, thid matter was left to Mamagenent to either 


* 
accept or reject. 


4. uamns cape 

The Chairman stated that Mr. Chaplin is requesting a special distri~- 
bution contract covering the re-issue of CITY LIGHTS, bat-he des not wish to 
Commit the picture to United Artists Corporation in the domestic field util after 
the picture plays in Wew York. He is desirous of having a distrittion deal on 
the basis of a straight 25% all over the world but he would want sliding scale 
terms in England and advertising split in the same manner as the Biward Small 
Contract. The advertising would be split also in foreign coumtries. Mr.Chap] in 
wishes us to proceed with the distribution in the foreign field. Upon motion 
@uly made and seconded, Managenent was authorized to grant the request of 
Mr. Chaplin. 


15. UNITED ARTISTS PRODUCTIONS, INC, 

The Chairman stated that the Treasurer and counsel for the corporation. 
recommended a tax free dissolution of United Artists Productions, Inc. in onier 
to save bookkeeping, inasmch as the office in California was now closed and all. 
employees of that office have been discontinued. The Chairman further stated : 
that the termination of the employment of George Bagnall was settled very amiably 
and with no malice. 


Fi 25 
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The Chairman further stated that it would be desirable to liqnidate 
and dissolve United Artists Productions, Inc., all of the outstanding stock of 
all classes of which is‘owned by this corporation. . He then mtlined to the 
meeting a proposed plan for the liquidation of United Artists Productions, Inc., 
and the distribution of its assets and presented to the meeting a copy of a Plan 
of Liquidation pursuant to Section 112 (b) (6) of the Intemal Revenue say 


United Artists Productions, Inc., a copy of which was ordered filed with the 


-~ 


minutes of this meeting. 
After discussion, on motion dmly secondéi, it was manimusly 


RESOLVED, that in the judgment of the Board of Directors of this 
corporation it is deemed advisable and in the best interests of 
this corporation and United Artists Productions, Inc., that 
United Artists Productions, Inc. be dissSived in accordance with 
the provisions of the General Corporation Law of the State of 
California; ané ; 


FURTHER RESOLVED, that the proper officers of this corporation be 
and they hereby are mthorized and directed to request the directors 
of United Artists Productions, Inc., to consider and take action 
with reference to its dissolution; and 


FURTHER RESOLVED, that the proper officers of this corporation be 

and they hereby are anthorized and directed to execute a written 

Consent to Winding Up and Dissolution and a Certificate of Election 

to Dissolve on behalf Sf this corporation as the sole shareholder re 
of said United Artists Productions, Inc.; and 


FURTHER RESOLVED, that the plan of dissolution and liquidation of 
United Artists Productions, Inc., as outlined to this meeting be 
and the same hereby is approved and adopted and the proper officers 


of this corporation be and they hereby are authorized and directed 
to execute a written consent thereto. 


16. JORUATION OF NEW OORPORATION 

The Chairman suggested that the Board mthorize the formation of a 
new Company to be called UNITED ARTISTS PRODUCTION AND TELEVISION CORPORATION 
and mthorize Management to assign at some future time to said corporation all 
the United Artists! right, title and interest in the so-called 39 negatives. 
This matter was tabled. 


—_ 


At this point Mr. Lazarus, Jr. was requested to submit a complete 


report on the Television Departuent. —- 


~ Pan 


17. 4. _ISCOvE 


The Chairman stated that he desired ratification of a $1,000 loan by 


the Canadian company to A. Iscove, Toronto sales: «a, repayable at the rate of 


$20. per week commencing April 8th. Such ratification was granted. 


18. SIR ROBERT WATSON WATT 

The Chairman stated that arrangements have been made with Sir Robert 
Watson Watt for two trips per year, either to Hollywood or New York as required 
by United Artists, such trips not to be in excess of 10 days each. Transportation 
would be reiwbursed in Pounds except transportation between Wew York and 
Hollywood, which could also be paid in Pounds if arranged for in advance. Sir 
Robert has requested $50. per day to cover hotel and other expenses. Upon motion 


aQuly made and seconded, such expenses were authorized. 


19. LOAN AT BANKERS TRUST COMPANY 

The Chairman explained that our $400,000 note at Bankers Trust Company 
falls due March 3, 1950 and he obtained a renewal for three months. Upon motion 
duly made and seconded, the Board ratified and confirmed his action in securing 
the renewal. 


20. YNRIMITTARLE STERLING 

The Chairman stated that he received a proposal whereby we could con 
vert &10,000 of mremittable sterling to our credit in London at$2.15. Upon 
motion duly made and secondel, this transaction was authorized. 


21. EINANCE OR SOUTH AFRICA 

The Chairman stated that the South African Government refused to 
persait United Artists’ local company to utilize for investment the £10,000 which 
was transferred recently from London. Our South African lamyers suggested that — 
this money be sent back to England and used for the purchase of South African 


Securities, which could then be shipped to South Africa for re-sale. Upon Botion 
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duly made and seconded, Management was mthorized to endeavor to make the transfer 


in the manner suggested. 


22. SOUTH AFRICAN FRANCHISE 

The Chairman referred to the proposed South African franchise agree 
ment which was submitted to all Directors. It was suggested that the ten year 
term provided in the agreement be reduced to five years. Upon motion duly made 
and seconded, ae oreo authorized to make this deal mt to try to cut it 


down to five years. 


23. Lord wntoar 

The Chairman referred to a confirmation letter to Price, Waterhouse & 
Co. by Loyd Wright which indicated $6,000 owing to him as at the end of 1949, of 
which $2500. is in connection with Ressan Incorporated vs. United Artists et al 
and $3500. for extra services during 1948. Mr. Raftery was requested to talk to 
Mr. Wright concerning both of these matters to the end that United Artiste 
Corporation would be relieved of both of these cbligations. 


%. JACQUES GRINTEYE "7 
The Chairman reported to the meeting concerning the status of the 
Grinieff contract covering the 39 reso | P the report rendered ty Mr.Grinieff. 


25. ERANCE 

The Chairman explained that the French Government has issued instruc 
tions that in order for the motion picture companies to secure the benefit of the 
rate of 119 to the dollar, under the BlumByrmes agreement, the French France mst 
remain on deposit in bank accounts in Frence umsed and we are short 5,000,000 
Francs. The Chairman requested permission to - ahead with pamsetnit financial 
arrangenents are necessary in order to get the Frenee put into our bank account. 


Approval was granted. e 35 ‘ 


ad 


26. VANGUARD FIIMS, INC. 
The Chairman referred to a registered letter dated March 16, 1950 


from Vanguard Films, Inc.. alleging claims of $94,709:04 and Italian Lire 
10, 764,961.69 and demanding sutmission of disputes to Price, Waterhouse & Co. 
within eight days. A request was made that this matter be referred to counsel 


and the accomtants for the company and that counsel prepare a short summary to : 


be circularized to all Directors. 


27. RESERVES 
The Chairman stated that Price, Waterhouse & Co. suggested additional 


reserves in connection with their audit of our 1949 accounts and upon motion duly 
made and seconded, it was resolved to increase ty $100,000 the present reserve 

against TIME OF YOUR LIFE, INNOCENT AFFAIR and TEXAS, BROOKLYN AND HEAVEN, and to 
write-off the debit balance on COLONEL BLIMP. = 


28. ANTI-THUST LITIGATION 
Mr. Raftery discussed certain Anti-Trust litigation. 


The meeting then adjourned. 


oe 
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Harry J, Muller, Secretary 


UNITED ARTISTS PRODUCTIONS, INC. 
PLAN OF LIQUIDATION 


Plam of liquidation pursuant to Section 112 (b) (6) of the Internal 


Revenue Code of United Artists Productions, Inc., a Califormia corporation 
having an office and its principal place of tusiness in ’ 
Califormia (hereinafter caliea the "Corporation"), as aiopted at a special 
meeting of the Board of Directors held 1980. 

1. Prior to and as.a condition precedent to the adoption to this 
Plan of Liquidation by the Board of Directors of the Corporation, the 
Directors will have determined that it is deemed advisable in their judgnent 
and most for the benefit of the Corporation that it be dissolved, and the 
Consent to the dissolution by the sole stockholder of the haat. 3.0. 
United Artists Corporation, will have been obtained. The Directors also 
will have considered the method of dissolution and liquidation. 

2. In order to effect the dissolution of the Corporation the sole 
stockholder of the Getpuncttin will execute a certificate of Election to 
Dissolve and will file said certificate with the Secretary of State of the 
State of California promptly after the adoption of this Plan of Liquidation. 
Fotice of the commencement of proceedings for the winding up of the affairs 
and uaa of the Corporation shall be given to all creditors and the 
sole shareholder of the Corporation. When the affairs of the Corporation 
have been completely wound up a Certificate of Winding Up and Dissclution 
shall be executed and filed with the Commissioner of Corporations and upon 
wach filing the Corporation will be dissolved. Promptly upon the dissolution 
of the Corporation it shall distribute to United Artists Corporation, in 
Complete liquidation and in complete cancellation of all its issued and 
outstanding capital stock, all its assets of every kind and description 


wherever located. Such transfer sall be effected by the execution and 
delivery of a deed to all real property owned by the Corporation, of a bill 
of sale covering all tangible personal property, of specific assignments of 
patents, trademarks and applications therefor, of a general instrument of 
assignment and transfer effective to transfer and to convey all assets and 
property not specifically agsigned and transferred by separate documents, dy 
the delivery of a check or checks for all cash in banks and by the physical 
delivery of amy cash on hand and any negotiable securities or similar property. 
United Artists Corporation will specifically assume and agree to pay all the 
debts and liabilities of the Corporation. All assets of the Corporation shall 
have been effectively transferred at midnight, + 1950, and 

all its debts and liabilities assumed as of that date. 

3. United Artists Corporation shall surrender to the Corporation for 
cancellation the certificates for the shares of capital stock of the Corporation 
held by it, being all the Corporation's outstanding stock. 

4. The distribution of the Corporation's assets in complete cancellation 
or redemption of all its outstanding capital stock shall be completed within the 
taxable year ending December 31, 1950. 


Dated: » 1980. 


I hereby certify that the foregoing is a full, trne and 
Correct copy of the Plan of Liquidation of United Artists Productions, Inc. as 
consented to by the sole stockholder of the Corporation, representing more than 
two-thirds of each class of stock. 


Dated; , 1950. es 
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following statements: ts 


MINUTES OF MEETING OF BOARD OF DIRMCTORS = 
OF UNITED ARTISTS CORPORATION 


& meeting of the Board of Directors of United Artists Corporation 


was held at the office of the corporation, 729 Seventh Aveme, Mew York, W.Y., 


r 
Tuesday, April 18, 1950 at°10:30 A.M. & - 


There were presents 


c Peter J. A. Cusack 

‘ Vitalis L. Galif 

Harold Weill 

Charles Schwar}z ’ ne 
arthur W. Kelly 

Gradwell L. Sears 


constituting a quorum. 
There were also present Zdmwand C. Grainger, dr. of O'Brien, Driscoll, 
; oi 


Raftery and Lawler, Paul N. Lazarus, Jr., Assistant to the President and 


“Farry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


The meeting was called pursuant to telegraphic notice attached to 
these minutes. —" 


2. MINUTES OF PREVIOUS MEETING : =a 


Attention was called to the fact that in Item 23 of the last minutes, 
the wrd “obligations” should have been “claims”. With this correction, the 
minutes of the previous meeting were approved without being read inasmuch as 


they were circulated to ail directors and stockholders. - — 


3. COMPANY'S OVERALL, POSITION 


a 


The Chairman discussed the domestic outlook and Mr. Kelly discussed 


the foreign outlook. There were then distributed to the directors present the 


“% 


> -o= 
1. Estimated World-Wide Profit and Loss for the 3 months 
ending April 1, 1959, with varying dates for foreign. 


3 : 
2. Condensed Operating Statement (Foreig only) for the 
3 months (Par Hast 4 months) ending March 4, 19 


aoe 
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a 3. Monthly Cabled Report dated March 4, 1950. ‘ 
‘ 
b 
The Chairman explained the conversation he had with Alex Ardrey, 
Executive Vice President of Bankers Trust Company, concerning the new proposed 
position adopted by Bankers Trust Company relative to independent production. 
ad 


5. zy ZOE PIOTURES 


- 


The Ol si explained that he was negotiating for eniplete financing 


for seven motion pictures to be made in Amsco color provided he can find suitable 


pictures and producers. 


6. ALEXANDER KORDA 
Mr. Kelly explained the discussions he had with Alexander Korda and 
it was indicated that he would continue his discussions with Mr. Korda. 


7. MMERICAN ARBITRATION ASSOCIATION 


The Chairman submitted @ request from the American Arbitration 
Association for @ contribution. This matter was tabled. 
8. SSCURITY-FIRST NATIONAL BANE i 


Mr. Kelly explained the request he received for a copy of our Balance 


Sheet to bs sent to Security-First National Bank. After diemesion, it was — 
agreed that no Balance Sheet be sent to said bank. 


the return of. certain “foreign territories ae the. picture is ‘found to be 


s 
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unsuitable or would create a debit balance. He btated further that wherever 

we returned territories we would endeavor ty secure 10% or 156 of the revonue 

to be obtained by the producers from the territory. wpon motion duly made and 
seconded, it was agreed that Management be authorized to return certain foreign 
territorics upon this basis, with the understanding that theomeubers of the Board 


‘> 
would be notified in writing of the action taken. 


am - ae 
10. "CAESAR AND CLEOPAT Ra" 
Mr. Kelly etated that the producer of CAESAR AUD CLEOPATRA requested 


— 


the termination of our distritmtiom-eentract covering this picture in both 
domestic and foreign fields in exchange for a general release ani that all 

4 
directore approved orally. Upon motion duly made and seconded, this matter was 


approved. 


The Chairman explained that the Goldman Anti-Trust suit was settled 
and that My. Raftery recommends that we pay our share amounting to $31,500 at 


the rate of $1,000 per week. after discussion an? upon motion duly made and 


seconded, Mr. Schwarts wee appointed as a committe: of one to discuss this matter 
with Mr. Raftery. 


Mr. Kelly stated that Mr. Chaplin formed a company called Celebrated 
Films Corporation in the State of Delaware. It will have an office in the 
eastern territory but the bookkeeping will te done at-the coast; itr. Ketly was 
asked to be Vice President, Treasurer and a director of the corporation but he 
advised Mr. Chaplin that he wished to first get permission from the United Artists 


Board. Wo objection was expressed to Mr. Kelly's acting in the capacities 


m, sais 
 menticned. My. Schwarts Sito requested-that the recontig poe tat ie ise « 


director of that company. - = 


‘ “ U.S. Dollars as at April 13, 1950 from both foreign and domestic fields 
 amomts to $16, 993.86. 


. i ; : -4 


13. EVRORASE OF SHORTS 

Ur. Kelly-statel that he wished to purchase 13 shorts from Mr.Benefico 
at $1250. for wrld rights, excluding Enetand, rtaly and Iren Curtain comtries 
on a 50/50 arrangenent. Mr. Kelly stated that this was a customary purchase 
and did ngt include the domestic territory. Upon motion duly made and seconded, 


this purchase was authorized. 


14. "COTER-UD* 
Mr. Kelly read a letter from Wright, Wright, Green and Wright.con- 
cerning the guarantee by James Nasser sf our 2k% deferment on COVER-UP. After 


discussion, it was agreed that coumsel shonld proceed with this suit. 


15. # ? In Bs Me 


Mr. Kelly read a lette® from Wright, Wright, Green and fright con- } 
cerning the guarantee by Morecean Pictures, Inc. of our 214 deferment on OUTPOST 
TW MOROCCO. after discussion, it was agreed that counsel should proceed with 
this suit. 


16. SINNOCENT ayTAre’ 

Mr. Kelly read a letter from Wright, @right, Green and Sright con 
cerning the promissory note signed by James Nasser Productions, Inc. and assumed 
vy Ressan,.Incorporated, in the amount of $150,000 and interest, representing 
our loan on INNOCENT AFFAIR, After discussion, it was agreed that counsel should 
pursue thies-claim with all diligence. 


17. STWE CRAMPTON" 
Mr. Xelly stated that our S of the profits on THE CEabr OW realized 


_— ~—" 
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“18.  VaNGraRD PIES, Dic. 

There was discuss ‘on concerning the memorandum ci renlarized to the 
weavers” st the Board by Paul O'Brien covering the Notice of Motion which was 
Served on United Artists Gieposkbion vy _attomeys for Vanguard Films, Inc. 


Counsel for the company was reqiested to answer the Notice of Motion and to report 


on this matter to the next meeting. 


| 


19. HSSERVES 


~ A 


The Secretary explained the attitude of Price, Waterhouse 4 Co. with 
respect to the reserve authorized at the meeting of March 25rd and, upon motion 
duly made and seconded, it was resolved to furthey increase by $50,900 the 
$200,909 reserve against TIME OF YOUR LIFE, DMOCENT AFFAIR and TEXAS, BROOKLYN 
AND EEAVIN. 


2. "SOMEONE MUST ZBCEER" 

The Chaiman stated that he received a proposal from the producers of 
TWE TITAX for a distrittion deal on the same vDasis as THE TITAN for a picture 
entitled SOMEONE MUST KEMEMSER t> be made this summer in Prague in connection with 
the Bach Festival. Upon motion duly made and seconded, this deal was authorized. 


tas 
My. Chalif requested that the record show that he abstained from voting inasmich 
as he is lamer for the party involved. 
Zi. QAPLOYRES GROUP INSURANCE policy 

The Chatman stated that arrangements had now been made to double the 
acount of tife-inerance for top exployees ant the csst to the company wit” 


be about $7,00Q per annum. He further stated that directors would be eligible 
provided they officers of subsidiaries or received compensation over and 


above directors fees. It was agreed, however, that no action would be taken to 


provide. atigibiliip.fer-diresteress————— te 


~6~ 


There was discussion concerning a report which was prepared on the | 


Television Department and Mr. Kelly agreed to supply copies to all directors. 


= 


23. NEW DISTRIBITION CONTRACT 


18) 
There was discussion concerning Paul O'Brien's memorandum on the new 7 
distritution contract and it was agreed that Management and Counsel use their 


Dest Judgaent in arriving at the new form of contract. 


24. MARE SILVER 
‘ The Chaimman stated that our District Manager, Mark Silver, requested 
a@ loan of $1,000 necessitated by illness, to be repayable atthe rate of $5. rer 


week. Upon motion duly made ani seconded, this loan was authorized. 


A, 


o 

Mnggears stated that he received a request for a donation to the 
american Red Cross. Wo action was taken. 
26. LAUREL PRODUCTIONS 

The Chaiman stated that he received a request for &.st8tribution 
contract Br a@ motion picture to be produced under the title of MR. UNIVERSE, 
consisting s?-w-barlesque on present day wrestling, the picture to be budgeted 
at $450,000. This proposal was rejected. 


27. ENGLISH SUBSIDIARY o 
Mr. Kelly explained the conversation he had with Douglas Fairbanks 
concerning our English subsidiary. . : 


The meeting then adjourned. 


FREER J. 4. Guaace 


7 SPROTAL MENPING BOARD DINERS UATEED ANTTOES COMPORATION WIT. UH KEL AR FICE 
: OF COMPORAPION, 722 SUR ANN, KEN YORE, FRIMY, APRIL 28, 196) At 20:30 At, a 
YOR FORPOSS OF DISGUSSING AREEFEINR COVERRIRPEAS PROPOSALS TO INDUONE am OM 


RAMEY J. MOLLER, ASHP. cROBMEAT 


a een ee ES TP GTR easly Tera 


te TRI 2 ester gerore ae epee 


MNVPES OF UNEPINO GF SOAND OF DIEEOTORS 
———OF UNITED ARTISTS CORPORATION 


A special meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avem Wew 
York, W.Y., Friday, April 28, 1950, at 10:30 A.M. 

There were present: 

Peter J. A. Cusack 

Vitalis L. Chalif 

Harold Weill 

Charles Schwartz 

Artur W. Kelly 

Gradwell L. Sears 
constituting a quorum. 

There were also present Paul D. O'Brien, of O'Brien, Driscoll, Raftery 
and lawler and Harry J. Muller, Assistant Secretary. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF wEmrmng 
* The meeting was called pursuant to telegraphic notice attached to 
these mimtes. 


2. ARGENTINE GOVERMCERT PRIPOSALS 

Mr. Kelly explained that the Motion Pycture Export Association is 
negotiating with the Argentine Mbescador who has put a proposal to the motion 
picture industry under which the Argentine Government would permit unrestricted 
imports into the Argentine and permit the withdrawal of $1,100,000 per year to 
the entire motion picture industry for five years, provided that all the capital 
presently in the Argentine shall be permanently invested. All the other 
companies who are members of the Motion Picture Export Association voted in 
favor of this proposal but they want the vote of United Artists Corporation to 
make it unanimous. If we canvassed producers and assignees it would take three 


ao 


or four weeks before we could get replies. Counsel believes that we could 
Spprove without going to the producers because the monies that are in the 
Arcentine are not earmarked for our producers. ‘The amount presently in the 
Argentine is approximately 1,000,000 Pesos, which, at the rate of ten cents, 
would amount to $100,000. After discussion and upon motion duly made and 
seconded, it was agreed that United Artists Corporation should approve, sabdject 


to the approval of its producers. 


3. GOLIMAN ANTI- TRUST SUIT SETTLBCENT 

Mr. Schwarts stated that he had a conversation with Mr. Raftery abont 
the $31,500 which was allocated as our contribution toward the Goldman Anti- 
Trust suit settlement. Mr. Schwert: spated that ‘he made it clear that we do not 
wish to: ponticipate tn this celtienent tat ob obstacle hae now éricin which is 
holding up the settlement. 
4. YANGUARD FIIMS, INC. 


Pal O'Brien reported to the meeting concerning his answer to the 
Notice of Motion served upon us by Yanguard Films, Inc. 


5. ZIRST BON ~ NEW YORK ay. 
The Chairman discussed the first ran, Wew York situation. 


6. GERMANY 
Mr. Kelly stated that in connection with cur negotiations with 

Philipsen for Germany, we were successfxl in securing a form of guaranty by a 
German bank. A German lamyer has passed upon the form of the gusranty bat car 
counsel pointed out that it should have certain additional clases to meet the 
standards required under laws in the United States. Upon motion duly made and 
seconded, counsel was authorized to draw up and submit to our German lawyer the ; 
additional cliases suggested. F ; 


- =Be 

7. WERICO caer 

Mr. Kelly stated that Dr. Cardenas is not in position to handle the 
actual litigation against our former licensee and has suggested another lawyer 
who wants 30% of what is recovered, against which we are to pay on account 
U.S.$1,000, payable $500. when the petition is presented to court, $250. six 
months thereafter and $250. when the lower court renders its decision, provided 
said decision is favorable to United Artists Corporation. The nanatnn of the 


suggested lawyer was approved, subject to approval by our counsel. 


8. SLOVE HAPPY" 

The Chairman stated that Lester Cowan and Neil Agnew requested us to 
handle the distribution of LOVE HAPPY in the foreig field, excluding British 
Isles, and he made such an arrangement at standard terms. The producer has a 
deal with A.B.C. in England tt Bank of America wishes us to collect the monies 
due to the producer, for which service we are to receive 5%. Upon motion duly 
made and seconded, this arrangement was anthori zed. 


9. SECURITY-FIRST NATIONAL BANK 
Mr. Kelly explained the conversation he had with George Yousling 
regarding the supplying of information to Security-First National Bank and, 


after discussion, it was agreed to leave with Management the question of whether _ | 


or not a copy of our Balance Sheet should be given to said bank. 


10. SINDLAN scour 

The Chairman referred to the letter which was sent to all directors 
concerning the turning back to the producer of the French distritmtion rights to 
INDIAN SCOUT. Upon motion duly made and seconded, the turning back of these 
rights was approved. 


Mr. Weill pointed out that Item 9 in the mimtes of April 18, 1950 
stated that the members of the Board would be notified in writing whenever we 
returned tefritories to prodmcers and that he believed the notice should be 
given to “the directors before any territories are given back. It was agreed 


that the mimtes of the last meeting should be modified to this effect. 


12. ALEXANDER KORDA 
There was further discussion concerning the Alexander Korda situation 
and his picture STATE SECRET. 


13. FINANCIAL Stammoerss 


There was then distrituted to the directors present the Price, 


Waterhouse & Co. report on the Consolidated Accounts as at December Sl, 1949. 


The meeting then adjourned. 


Gradwell L. Sears, Chairman 
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MINUTES OF MEETING OF BOARD OF DIRECTORS 
F ARTI I 


— 


A neeting of the Board of Directors of United Artists Corporation 
was held at the office of the corporation, 722 Seventh Avermie, New York, N.Y., 
Friday, May 12, 1950 at 10:30 A.M. 
There were present; 
Herbert FP. Jacoby 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
. Charles Schwarts 
Arthur W. Kelly 
Gradwell L. Sears 
F 
constituting a quorum. 
There were also present Paul D. O'Brien of O'Brien, Driscoll, Raftery 
and Lawler, Paxl N. Lazarus, Jr., Assistant to the President and Harry J. Muller, 
Assistant Secretary. a 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF MEETING 
The meeting was called pursuant to telegraphic notice attached ta. 
these minutes. 


2. MINUTES OF PREVIOUS MEETnIGS 

Attention was called to the fact that in Item 3 of the last minutes, 
the second sentence should read follows: "Mr. Schwartz stated that he made 
it clear that we do not wish to participate in this settlement and, in any event, 
an obstacle has now arisen which is holding up the settlenent." With this 
correction, the minutes of the ‘previous two meetings were approved without being 


read inasmuch as they were circulated to all directors and stockholders. 


ee - ne - es ~~ a 
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3. QOMPANY'S OVER-ALL POSITION 

There was considerable discussion concerning the company's 
over-all position and, upon motion duly made and seconded, Management was 
authorized, commencing with the next payment to producers, to change accountings 
in the United States and in other térritoried? that it, in its discretion, deens 
desirable from a Played and Earned Basis to a Cash Collection Basis, in 
eqccttend® with the right given to United Artists Corporation so to do under 
its several distribution contracts with respective producers. 


The meeting then adjourned to Friday, May 19, 1980, at 2 P.M. 


| Gradwell L. Sears, Chairman 


Harry J. Maller, Secretary 


Corporation was held at the office of the corporation, 729 Seventh Avenue, New 


; MINUTES OF UMETING OF BOARD OF DIRECTORS 
? ____OF UNITED ARTISTS CORPORATION 


An adjourned meeting of the Board of Directors ef United Artists 


York, N.Y., Friday, May 19, 1950 at 2 P.M. 


There’ were present: 


Nerbert P. Jacoby 
Peter J. A. Cusack 
Vitalis L. Chalif 
Harold Weill 
Arthur W. Kelly 
Gradwell L. Sears 


constituting a quornm. 


and Lawler, Paul N. Lazarus, Jr., Assistant to the President and Harry J. Muller, 


There were also present Paul D. O'Brien of O'Brien, Driscoll, Raftery 


Assistant Secretar;. 


1. 


Mr. Sears acted as Chairman and Mr. Muller acted as Secretary. 


TREASURY STOCK 


RESOLVED, that this Board of Directors hereby authorises and empowers ; 


Upon motion dnly made and seconded, it was 


a Committee of this Board consisting of Messrs. Gradwell Sears, 
Arthur W. Kelly and Vitalis L. Chalif to conduct negotiations for 
_*he sale of all or any part of the 12,000 shares of common stock of 
the Corporation heretofore issued and now in the Treasury of the 
Corporation, subject to the following terms and conditions: 


(a) 


(b) 


‘That no offer to purchase all or any part of said 12,000 


shares may be accepted until the same has been sutmitted 
for the consideration of the Board of Directors at a meeting 
hel4 for that purpose, and 


That any offer to purchase all or any part of said 12,000 
shares which the Board is willing to entertain, shall be 
sutmitted in detail to Miss Mary Pickford and to Mr. Charles 
Chaplin for their attention and consideration in accordance 
with the Joint letter dated May 9, 1949 addressed by then to 
this Board of Directors and that said offer shall not be 
accepted until Mies Mary Pickford and Mr. Charles Chaplin 


‘have had a fair and reasonable opportunity to consider the 


same and to advise the Board with respect thereto in accordance 
with the Articles of Incorporation. 


ae 


° 
It was further resolved that a certified copy of the above resolution 


be furnished to each stockholder and to the committee. 
4 


a 
2. LOAN ON LIFE INSTRANCS POLICTES ; 

The Chairman reported that the officers of the corporation had borrowed 
an additional $20,000 from Bankers Trust Company on the Joseph Schenck life 
insurance policies and, upon motion duly made and seconded, this action was - 


ratified. + 


The Chairman discussed the situation with respect to anprovals of 


contracts by prodimcers' representatives. 


4. Gemury 

The Chairman explained that the German bank guaranty in its original 
form, as referred to in the mimtes of April 28, 1950, had deen approved by the 
Girectors orally and, upon motion duly made and seconded, this oral approval was 
confirmed. 


5. ANTI-TRUST SERTLBCENTS AND LEGAL FEES 
The Secretary submitted requests from Mr. Raftery for payment to the 
Motion Picture Association of the following sums, representing United Artists 


Corporation's apportionment of settlements and legal fees: . | 
Yan Nomikos Chicago $2, 727.81 
Road vs. Paremount e 743.75 
City Line vs. Loew's Philadelphia 67.50 
Lazarus vs. Dth Century-Fox Loe Angeles 214.64 
Moonlite & Hammond 4) Drive-in Theatres 20.54 
.. Hanson vs. B.K.O. Los Angeles 891.99 


Approval was-given fer the items of $67.50 and $20.64. Counsel was requested to 
supply the details of the item of $214.6 and the other three itens were rejected. 


Mr. O'Brien reported concerning the engaging of the suggested lawyer 
in Mexico. He farther stated that he wrote to inquire what the cause of action 


is. 


7. FRANCE 

Mr. Kelly explained that there is a dubbing strike in France and we 
cannot get pictures dubbed at the present time. Twentieth Century-Fox nas 
submitted to us three pictures for distritution in France. Our Manager, Mr.Rouvier, 
was not keen about two of them but he selected one picture which he liked. It 
would be delivered to us free of any dubbing costs, completely dubbed. Mr. Kelly 


believes that we can get 35% or 3734 as our distrittion fee. Upon motion aly 


made and seconded, Manageaent was authorized to work out the best deal possible. 


8. *OITY LIgHTS* ~ 

The Chairman explained that Mr. Chaplin does not want to be subject 
to the licensed agency arrangement contafined in oti distritlmtion contract and the 
Board acquiesced in the elimination of this arrangement. 


9. "SORRELL AND SOM 

The Chairman stated that he received a letter from Neil Agew of 
Motion Picture Sales Corporation on behalf of Artists Alliance, Inc. offering 
SORRELL AND SON to us for world distribution with the exception of the British 
Empire where it is to be distrilmted by Pathe. This picture is to be made in 
England. This matter was tabled. 


10. FORBIDDEN JOURIEY" 

The Chairman gutmitted a request for a distribution contract for @ 
Canadian~made motion picture entitled FORBIDDEN JOURNEY for distribution in 
Caneda at 40% and in Great Britain a8 32)4. Upon motion duly made and seconded, 
Management was authorised to make this deal. 


r 


Mr. Kelly reported that the industry is negotiating with the Arga@mtine 
Government through the Argentinian Ambassador. We have taken advantage of a law 
under which we might de able to import pictures for our account if the industry 


arrangement does not go through. 


12. IRVING ALIEN QWTERPRISES, INC. 

The Chairman stated that with respect to the picture NEW WEXICO, the 
producer has requested that we defer our 24% of the United States gross to liens 
of $470,100 instead of to liens of $360,000. Upon motion duly made and seconded, 


this deferment was authorized. 


13. COVER UP" and *INNOCERT AFFAIR® 
There was discussion concerning the guarantee of our 23% deferment on 
COVER UP and our $180,000 loam on INNOCENT AFFAIR. ms 


14. MUSIC BALL THEATRES IN 10S ANGELES 

The Chairman explained that our partners in the Music Halls in los 
Angeles are dropping the Downtown Music Hall and Hollywood Music Hall from their 
first mm unit. As a result, these two theatres in which we participate will 


become subsequent rum houses. Our partners have asked us for a large cash advance 
against the operating losses of these theatres but we have not made any remittance. 
The Chairman stated that he believes we mitst have cur lawyers fight this matter 


out as aggressively as possible, even if we have to pay our share of the deficit. 


—~ 


15. 


The Chairman stated that he received a request from National Broad 
casting Corporation for a quit-claim on television rights to the original Hopalong ; 
Cassidys which we purchased from Paramount Pictures, Inc. They do not wish to pay ; 
anything for the quit-claim. After discussion, in which comsel for the company 


joined, it was agreed that we should not sign the quit-clain. ) 


16. "¥rOTOUS oreguyt = 

"iy. tneares, Sy. explpined that the producer of VICIOUS CIRCLE has 
changed the name of this picture to WOMAK IN BROWN and requested us to advance 
$5,000 to be recovered from the first producer's share of revenue. When the 
picture was originally distrituted, the producer mut up a fund of $20,000 to cover 
advertising but, without our knowledge, gave the producer's representative a $5,000 
fee out of this fund and, as a result, we have a debit balance of $3,400 on this 
picture. Mr. Lazarus stated that wmder the proposed arrangement we would recover 
out $3,400 as well as the $5,000 advance. Upon motion duly made and seconded, 
tKis arrangement was approved. & | 


17. ENCYCLOPEDIA BRITANEIGA 4 
Mr. Lagarus stated that he received a proposal from Encyclopedia 

Britannica for distribtion of ‘ie pee callea BALLAD OF THE WEST at 354. 

Upon motion duly sade and seconded, Management was authorized to make this deal. 


18. GENERAL FILM DISTRIBUTORS LIMITED 

Mr. Kelly stated that we received a request from General Filz Distri- 
bators Limtted-to terminate the distritution contracts on COLONEL BLIMP and BLITHE 
SPIRIT. ‘Upeh motion duly made and seconded, mthotity was granted to terminate 
the contracts on these two pictures. 


My. Kelly explained the situation in certain foreign countries with 
respect to credit balances owing to producers. 


2. USITED GALIVORRIA PRODUCTIONS, INC, 

The Chairman stated that he received a request from United California 
Productions, Inc. for a distritmtion contract to cover two pictures on the regiler 
standard terms, one of which will be called either LADY WITH THE IRON MASE or 


be ~ 
THE QUEEN'S MEN. They are to be made in color. Upon motion duly made and 


seconded, Management was muithorized to make this deal. 


21. ROBERT STILIMAN PRODUCTIONS, INC. , 

The Chairman stated that he received a request from Robert Stillman 
Productions, Inc. that the contract covering Q/EEN FOR A DAY be changed to provide 
that this picture will not be distritmted by us or anyone else in France. Upon 


motion duly made and seconded, Management was anthorized to make this change. 


22. ROXBURY PRODUCTIONS, INC. 

Mr. Chalif explained that the producer of THE ADMIRAL WAS A LADY has 
wo money with which to pay its prodmcer's representative, Arthur Sachson and has 
requested that we advance $5,000 upon the approval of the assignees and a second 
$5,000 when the picture has grossed $250,000 in the United States, said $10,000 


to be recovered by us from the prodmcer's share along with our recovery of prints 


and advertising. This will have the effect of postponing by $10,000 the recovery 
of our 2h% deferment, which is payable after the repayment of the bank loan and 
the Hughes money loan. After discussion, Management was acthorised to make this 
arrangement. 


23. JACQUES GRINTERT 

Mr. Kelly reported that we have made am audit of the Grinieff accounts 
arriving at the sum of $45,000 de us, tut Mr. Grinieff does not concede this 
amount as owing to us. | 


a. IEaLy 
Mr. Kelly reported on the adverse financial condition of Caremelli and 


the desirability of negotiating away from him and with the Near East Filus 
Corporation. 


ay ® 


25. MEER LAST OUTLAN* 
In connection with THE LAST OUTLAW, Mr. O'Brien stated that he had 
not yet found the script but that he concluded that John Pord and Argosy 


Corporation owe us the $25,000 involved. 


26. YRENGH OVERAGE MONEY 

fae. Kelly explained the situation with respect to the overage money 
received from France at the 119 rate which was mbmitted to arbitrator General 
Hays for decision. Mr. Kelly advised that we have not paid the last oe 
under the arbitration agreement and the directors decided not to pay it until it 
was demanded. 


4 


The meeting then adjourned. 


é 


Gradwell L. Sears, Chairman 
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MINUTES OF MEETING OF BOARD OF DIRECTORS © 
— OF UNITED ARTISTS CORPORATION 


A meeting of the Board of Directors of United Artists Gorpetatton 
was held at the office of the corporation, 729 Seventh Avenue, New York, H.Y., 
Tuesday, June 13, 19) at 2:30 P.M. 
There were present: 
Herbert P. Jacoby 
Peter J. A. Cusack 


Vitalis L. Chalif 
Harold Weill 


constituting a quorus. . 

There were also present Pal D. O'Brien of O'Brien, Driscoll, Raftery 
smd Lawler, Peml WN. Lasarus, Jr., Assistant to the President and Harry J. Muller, 
Assictant Secretary. 


Mr. Kelly acted as Chairman and Mr. Muller acted as Secretary. 


1. NOTICE OF MmErING 
The mocting was called pursuant to telegraphic notice attached to 
these mimtes. 


2. MINUTES OF PREVIOUS MEEPINGS 
The mimtes of the previous two mectings were approved without veing 
read, inagmmch au they were circulated to all directors and stockholders. 


3. BANK BALANCES 
The Secretary stated the amount of the bank balances and explained the 


effect of the Cash Collection basis on payments to producere. 


* 


~~ . 


"4. SALE OF TREASURY stock 
The Chairman read Section 3, Article 4, of the Certificate of 
Incorporation and then stated that this Section indicates that there cannot be 
any sale of Treasury Stock without the @pproval of all the stockholders. Mr. 
O'Brien was requested to take this matter up with Mr. Raftery and then render 


& composite opinion of our coumsel as to the meaning of Section 3. 


A. Harry Popkin 
The Chairman stated that at his invitation, Harry Popkin came to 

New York on June 12th to discuss what interest he has in acquiring the Treasury 
Shares of United Artists Corporation. A meeting was held between Harry Popkin, 
Edward Peskay, Charles Schwartz, Vitalis Chalif and the Chairman. Mr. Schwarts 
then explained in detail the proposal made by Mr. Popkin. ‘The same group is to 
meet again tonight at six ek ts to got a completed plan to be submitted 
to the Board of Directors for its approval. 


3. Sam Kats 
The Chairman reported that Mr. Sears advised him that Mr. Katz had 
an interest in the Treasury Stock and he was wrking on a nlan which wuld be 
submitted in due course. 
Sc. British Government 
The Chairman explained that Sir Robert Watson-Watt was here on a 
vieit and he talked to hin about the possibility of the British Government tuying 
an interest in United Artists for dollars. Mr. Watt stated that he was going to 
have dinner with Sir Stafford Cripps on Friday and the Chatrman just received a 
cable from Mr. Watt to the effect that direct participation was rejected tut 
currency is not an obstacle if we (ind and convince an appropriate wsiness group 
in the United Kingdom. A fuller report is to come by Air Mail. I¢ was agreed 


aR? 


that this matter should be tabled until we see what is in the Air Mail letter. 


‘ 


The Chaired referred to the discussion at the previous meeting of 
our difficulties with our partners in the Music Hall Theatres in Los inguten. 

He also stated that we are on the lease of the Downtown Music Hall together with 
our former partners. He stated that we should have an agreement under which ‘we 
are relieved of loss fram the action of our present partners if we agree to 
putting these theatres in the subsequent fin category. It was agreed that Mr. 
Lazarus, Jr. should work ont this —— eo My. Raftery as regaris the theatre 


categories. 


5. MILNAUEEE TOWNE CORPORATION 

Mr. Lagarus, Jr. stated that one of our partners is flying in to meet 
him later today to discuss the possibility of a sale of our interest in Milwaukee 
Towne Corporation. Upon motion duly made and se@onded, the proper officers were 
mathoriszed to offer our stock in Milwenkee Towne Corporation, together with our 
Note Receivable from Milwaukee Tome Corporation in the principal amount of 
$48,418.37, for the sum of $150,000, and to report back. 


7. BEVERLY SOLS Real Eorary 

The Chairman stated that we have not yet found a buyer for our real 
estate in Beverly Hills. Mr. Sears was authorized to talk to Abe Lastfogel mt 
we have no report from Mr. Sears. Selmer Chalif advised us that he can get a 
- mortgage through Dwyer-Curlett 4 Co. of Los Angeles of $70,000 on the property, 
repayable in 15 years, with interest at the rate of 434 per ammum, provided we 
give a balance sheet of the corporation, the mortgage to be repayable immediately 
upon the sale of the property ty the corporation. This mortgage proposal was 
‘abled for the tims being and counsel was requested to ascertain what the legal 
requirements are in California with respect to the consent of stockholders te the 
issuance of a mortgage ty a corporation. The Chairman was requested to talk to 


Mr. Lastfogel about a possible sale of the property and, after he receives an 


answer from Mr. Lastfogel, to sulatit.it to the Exeetive Comittee. 


8. "SORRELL AND SON* and "RAIN® 

The Chairman referred to the SORRELL AND SON matter which ms mb- 
mitted at the last meeting. He stated that the letter from Motion Pictures Sales 
Corporation also included RAIN. Mr. Chali’ stated that he talked to Mr. Sears 
since the last meeting and, although Mr. Sears at that time did not want these 
two pictures, he now stated that he would be willing to take thee. Upon motion 
auly _ and seconded, the proper officers were anthorised to negotiate a deal 
for these tw pictures. 


9. SLOVE HAPPY’ 
The Chairman reported that Lester Cowan has not signed the LOVE HAPPY 
contract for foreig distritmtion on behalf of Ariists Allimce, Inc. 


10. SEEPNEY comporstion 
The Chairman reported the formation of a subsidiary corporation known 


as Stepney Corporation for the handling of E.C.A. money in Germany. This con 
poration was formed at the suggestion of B.C.A. ‘The proposed officers and 
directors of the corporation are as follows: 


Qfficers; Gradwell L. Sears Chairman 
Arthur ¥. Kelly President 
Harry J. Maller Treasurer 
Walter Liebler Asst .Treasurer 
Panl D. O'Brien Secretary 
Directors: Gradwell'L. Sears 


Artimr ¥. Kelly 
Peul D. O'Brien 


This action and the proposed officers and directors were approved. 


Li. PRICK, WATERROUSE BIL 
“The Chairman stated that a dill was received from Price, Waterhouse & 


= 


-& 


Co. im the amount of $10,810.03. This bill was approved but the Secretary was 


requested to arrange for insfalment payments at the rate of $1,000 per month. 


12. MEEIOO 

The Chairman sfated that Dr. Cardenas does not know whether we want 
his to proceed with the litigation in Mexico as he does not have an answer to 
his recent letter. Counsel was requested to pursue this matter diligently and 
to instruct Dr. Cardenas to proceed with the litigation. 


The Chairman sutmitted a bill from Leon, Weill and Mahony in the 
amount of $1,002.53, cowering the services of Mr. Chalif - for trip to San 
Francisco and Los Angeles as a member of the committee in the ancunt of $75). ant 
for distursaments in the amount of $252.53. Upon motion duly made and seconded, 
it was agreed that $750. be allowed for the services of Mr. Cnalit and repayment 
of the disbursements was authorized. Mr. Ghalif did not rote. 


14. GOLDUN ANTITRUST SUIT SErrLmcor? 

The Chairman read a letter from Sam Schneider of Warner Bros. to the 
effect that they were advancing for ts our share of the Goldman settlement in the 
amount of $31,80. The letter also refers to repayment by us. Upon motion duly 
made and seconded, the Board instructed Management that there was no authorization. 
in the Goldman matter and it therefore cannct-recsgize any obligation on the 
part of United Artists Corporation to pay any part of the Goldman settlement and 


counsel was requested to give proper notice to this effect. 


15. SOUTE AFRICA 

The Chair=am stated that the group which is tailding a series of 
theatres in South Africa hae mtmitted a franchise contract and an arrangement 
granting United Artists the right to take a participation of 26% in four more 


-6 


theatres. Meanwhile, the Chairman is trying to work out a deal with the 


Schlesingers covering a ten year period. Under the circumstances, he is delaying . 


“the execution of the franchise or any commitment to participate in the further 


theatres. 


16. HAL BOAGH STUDIOS, INC. 

The Chairman stated that he received a request from Hal Roach Studios, 
Inc. for a termination of our United Kingdom rights on CURLEY and WHO KILLED Doc 
ROBIN under our contract of May 10, 1949. Upon motfon duly made and seconded, 
Managesent was thorized to terminate these rights provided we receive a general 


release. 


al 


The Chairman stated that the producer of WITHOUT HONOR is requesting 
the return of rights in the territories of Italy, France, Belgium, Sweden and 
Spain on the basis that we get 10% if they make a sale. Upon motion duly made 
and seconded, this matter was left to the discretion of Management. 


18. THE Lage oumnas® 

Mr. O'Brien stated that he wrote to George Bagnall about THE LAST 
OUTLAW and was advised by him that FORT APACHE is not based on the story THE 
LAST OUTLAW. Mr. O'Brien then wrote to Merian Cooper requesting payment to-ns 
of $25,000. 


19. ZXSOUTIVE CoO TTES 

Tt was then reported to the meeting that Messrs. S,hwarts and Weill 
will be absent on vacation during the summer and therefore it will te impossible 
to hold Directors’ Meetings Quring the absence of both. directors. pon potion 


duly made and seconded, it was resolved that 
> 
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Whereas, Messrs. Schwartz end Weill are both about to leave for smmer 
vacations and may remain away for an extended period, resulting in the 
inability of the company to have quorums for meetings of ite Board of 

Directors, 

Now, therefore, be it 


RESOLVED, that during the absence of both Messrs. Schwartz and 
Weill, the Board designate an Executive Committee, consisting 

of Mesere. Gusack, Chalif, Kelly and Jacoby, with the President 
ex-officio on the Committee, to exercise the powers of the Board 
during the said absence of said two directors and wmtil their 
return, thus emabling the corporation to contimme to function with 
the full power of the Board, such Committee, however, to report 
back to the Board of Directors all its acts and deeds. 


The meeting then adjourned. 


TkS Be Fae ¢ Ai a 


Harry J/ Waller, Wor atazy 
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MINUTES OF MESTING OF EXECUTIVE commrTres 
——____OF_ UNITED ARTISTS CORPORATION 


A meeting of the Executive Committee of United Artists Corporation 
(designated at the Directors! Meeting of June 13, 1950) was held at the office 
of the corporation, 729 Seventh Averme, New York, N.Y., Monday, June 19. 1950 
at 11:3 A,M. 

There were present: 

Herbert P. Jacoby 
Peter J. A. Cusack 


Vitalis L. Chalif ¥ 
Arthmr W. Kelly 


There were also present Panl N. lazarus, Jr. Assistant to the President, 
Harry J. Muller, Assistant Secretary and, during the latter part of the meeting, 
Panl D. O'Brien of O'Brien, Driscoll, Raftery and Lawler. 


Mr. Kelly acted as Chairman and Mr. Muller acted as Secretary. 


1. SALE OF TREASURY sTOcK 
A. Harry Popkin : 
The Chaiman reported that the mesting referred to in the mimtes of 
June 13, 1950 was held with Mr. Popkin. He also reported on conversations wich 
occurred at that mesting and thereafter. 
3. Sam Katz 
The Chairman explained that Mr.lasarus,Jr. received a telephone sessag? 
from Sem Katz advising that he is coming here this weer and the Chairmar received 
a telegram from Loyd Wright to the same effect. 
C. British Goverament 
The Chaineen repoghed the receipt of the Air Mall letter fron Sis Bebess 


i 


Watson-Tatt which was referred to at the last meeting of the Boari of Directors. 
It is dated Jue 13, 1950 and copies have been sent to all members of the. 


=e 


Brecufive Committee. The Chairman stated that he has sent a letter to Sir 
Robert giving him certain facts tut -he requested Mr. Chalif to work with him 
to draft a letter for Sir Robert to present to the British Government as requested 


in the letter of Jme 13th. 


2. IBALTAN Taxes ae 

“Zhe Chaiman reporte! that we have been assessed by the Italian 
Government 20,000,000 Lire in taxes for 1948, most of which are payable by our 
producers. The Chairman siee stated that we have either withheld Lire from our 
producers or received indemnity letters from than, tut nevertheless we are 


protesting the assesment. 


y The Chairman read a cable dated June 12, 1950 from William BE. Gray, 
our auditor now in Rome, adyising of Artisti Associati's written proposal to 
settle film rentals on retarded dates. Upon motion duly made and seconded, it 


was agreed to accept the dates stated in the cable. 


4. gEmaxy 

The Chairman explained that he had a meeting with our producers on 
Germany and Brought to their attention the fact that we are wuable to secure a 
bank guarenty. The Chairman therefore requested amthority to carry out the 
arrangements with the Philipsen firm without the bank guaranty, with the approval 
of our producers and such authority was granted. 


5. PRICE, WATERHOUSE SILL 
The Chairman explained that Price, Waterhouse 4 Co. countered our 
proposal with one of instalments of $2,000 per month instead of $2,000 per month 


. --4 


ona it was agreed that the countermproposal be accepted. 


4 
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6. FRO > 5 

The Chairman explained that Mr. Yousling of Security—First National 
Bank of Los Angeles requested us to place to their credit the frosen money on 
pictures assiged to them and they agreed to accept the official rate of exchange 
in crediting the pictures and they sent a document for this purpose for us to 
sign, which the Chairman stated he has not signed. Bankers Trust Company is 
opening accounts on behalf of Security-First National Bank of Los Angeles and we 


are making transfers to such accounts where permissible. 


7. BSVERLY HILLS REAL ESTATES 

The Chairman explained thahe got in touch with Abe Lastfogel who 
stated that his wife might be interested in purchasing our Beverly Hills Real 
Bstate. ‘The Chairman then gave Selmer Chalif an approximate price and asked him 
to get in touch with Mr. Lastfogel. 


e. FRANCE 

The Chairuan explained that Sutro and Company, bankers, have offered 
te gizcount Byrnes-Blum Agreement Francs at a discount of 25%. The Chairman also 
explained our position with respect to shortage of Francs. 


9. ODEON THEATRES LITTED 

The Chairman called attention to the recent article which appeared in 
trade papers to the effect that Odeon Theatres, Ltd. passed the Preference dividend, 
and stated that this also means there will be no dividends on the Ordinary shares, 
which aivialfins we enjoyed for qite a period of time. 


10. ALEXANDER KORDA FILM PRODUCTIONS, LTD. | 
The Chairman explained that under the Korda Settlement Agreement we 


were a@ititled to S$ of the proceeds he received from the distribution tn territe 
where such pictures were never sold by us. We had to take legal — 


a 
him and finally got m accounting indicating about £8,000 int us in sterling. 
There is a further claim tt in exter to substatftate’ it we would have to spend 
money on auditing in various foreign countries. The Chairman explained that 
he asked our lawyers what settlement they could make without déing the audit 


* 


work. The committee approved of this policy. 


11. QDEON CINMMA HOLDINGS LIMITED 

The Chairman explained the situation with respect to Excess Profits 
Tax position of Odeon Cinema Holdings, Ltd. and his correspondence with John 
Davis on that mbject. 


12, 4NGLO-AMERICAN RACTTTANCE PACT 

The Chairman explained the reports made by Eric 4. Johnston and Ellis 
Arnall with respect to the proposed Anglo-American Remittance Pact and the 
attitude expressed by various seguents of the industryz with respect thereto. 


13. BRAZIL 


The Chaiman explained the payments which are making to producers 
on account of Brazil. 


14. MILMADEXE TOWNE CORPORATION 

There was discussion concerning the negotiations which have occurred 
thus far with respect to the sale of our interest in Milwemkee Tome Corporation 
and it was agreed that the negotiations should continue. The Secretary read a 
letter from First Wisconsin National Bank dated June 14, 1993) iM reply to his 


request to that bank to discount the note of Milwaukee Towne Corporation in the 
amount of $48,418.37. 


15. URPATD BILLS 
The Chairman explained that checks were drawn for a number of unpaid 


-& 


bills aggregating approximately $35,000 Jmt the checks were held for the 


approval of the Executive Committee. pron motion anly made and seconded, it was 
agreed that these bills be paid. 


16s’ LOAN AT BANKERS TRUST Company 
The Chairman explained that notes payable in the amount of $420,000 
fall due at Bankers Trust Company June 30, 1950 and, upon motion dmly made and 


seconded, the proper officers were authorized to renew these notes for a fartnee 


three month period. 


s 


The meeting then adjourned until Monday, June 26, 1950 at 11:3 AM. 
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MINUTES OF MEETING OF EXECTSIYS COMsITTEE 
. ——--DE WAITED ARPISTS CORPORARION 


A meeting of the Executive Committee of United Artists Corporation 
was held at the office of the corporation, 729 Seventh Aveme, New Yorx, N.Y., 
Monday, June 26, 1950, at 11:5 A.M. 
There were present: 
Herbert P. Jacoby 
Peter J. A. Ousack 
* Vitalis L. Chalif . 
arthur W. Kelly 
There were also present Panl D. O'Brien of O'Brien, Driscoll, Raftery 


and Lawler, Paxl N. Lazarus, Jr., Assistant to the President and Harry 7. Muller, 
Assistant Secretary. 


Mr. Kelly acted as Chairman and Mr. Mller acted as Secretary. 


1. MINURES OF PREVIOUS MEETING 
The minutes of the previous meeting were approved without being read, 
inasumich as they were circulated to all directors and stockholders. 


2. QURREN? Posrtioy ‘ 
The Chairman gave the gross film rental in the United States and Canada for 
the previous week and the Secretary explained the Home Office bank balances. It 


was agreed that the large checks withheld, ageregating $10,600, should be sent ont. 


3. LOM 70 REPRESMOTATIVE IN Iraty 

The Chairman stated that he received a request from our Italy representa- 
tive, F.M.Mueller, for an advance of 1,250,000 Lire against his severance pay. He 
needs this money to make urgent and unavoidable repairs to his home. At the present 
rate of exchange, this enum is equal to approximately $1,900. After discussion, it 
was agreed that the amount be given to him as a loan to be repaid in small weekly 


instalments out of his salary and that his severance pay act as security for the 


loan. 


The Shairman explained that it was ideenatety to have M, C, Morton 
elected as a director of Allied Artists Corporation, Ltd. in order to hold a 
meeting of the Board of that corporation inasmmch as W. EB. Gray, one of the 
directors, is now in Rome, Italy. The Executive Comaittee acquiesced in the 


action that was taken. 


5. ODEON 
_The Chairman read a private letter from W. J. Smith, Secretary of United 
Artists Corporation, Ltd., concerming matters relating to Odeon Theatres, Ltd. 


and Odeon Cinema Holdings, Ltd. 


6. SQIRLS' tome 

The Chairman explained that, with the approval of the members of the 
Execntive Comittee, he gave to Miss Pickford a thirty day option, with the right 
of extension, to sell GIRLS' TOWN for $9,800. ‘This action was ratified. 


7. ZRRENGH FRANC ARBITRATION 

Mr. O'Brien explained the decision rendered by General Hays on the 
French Franc Arbitration, which decision was unfavorable to United Artists 
Corporation inasamch as it was one of the Overage companies. There was discussion 
concerning this matter and it was agreed that we should accept the decision unless 
there was a protest by all the Overage companies. ‘There was also discussion 


concerning our course on future reuittances. 


8. BERMAN ANTITRUST CASE 

The Chairman read a letter dated June 21, 1250 from Biward C. Raftery to 
the effect that the Berman Anti-Trust case was settled under an arrangement 
whereby the defendants agreed to pay #ieD, 000, which sottlenent was nade without 


our approval. Mr. Raftery wrote to Sidney Schretber'ts th the effect that Tnited 


Artists Corporation is not contributing towards this settleent. 


2. LEGAL panos ‘ 

The Chairman referred to the 17 items listed off the Agenda representing 
payments requested by Mr. Raftery in connection with Anti-Trust litigation. 
This matter was referred to counsel for study and recommendation amd to report 


back to the next Executive Committee meeting. In principle, it was agreed that 


payment would be made for legal fees and disbursemerts tut not for settlements. 


10. FOREIGN CABLED REPORT 
The Chairman explained the remlts shown by the Foreign Cabled Report 


dated June 3, 1950 as compared to the previous Cabled Report. 


11. BEVERLY HIILS REAL ESTATE 
The Chairman read a letter from Selmer Chalif to the effect that the 
, * 
attorney for Mr. Lastfogel is endeavoring to secure an appraisal of the property. 


Mr. Chalif expects to have further information for the next meeting. 


12. FESS OF EXeourive comrrrzs 

The Chairman brought up the question of compensation for the members of 
the Executive Committee and it was agreed that this matter should be referred to 
the Board of Directors. : 


13. MILWAUKEE TOWNE CORPORATION 
Mr. Lasarus, Jr. explained that Mr. Raftery suggested that the Board 


consider as a price for our interest in Milwaukee Towne Corporation the face 


value of our investment, which is approximately $62,000 or $75,000, for the reason 


~~ 


ae ’ 
that the judgment in favor of Milwaukee Towne Corporation is not likely to be 


sustained in the face of the recent decision in the Sengram case. The Committee 


* 


requested that Mr. Raftery submit his recommendation in writing. 


aod 
14. SHR vey ; 


The Chairman stated that George Schaefer, on behalf of Stanley Krasier 


° 


x 


Productions, has demanded the return of the South African rights on THE MEW, 
inasmuch as he wishes to release that picture in South Africa through Loew's, Ine. 
The Chairman stated that we are in the midst of dealing with Mr. Schlesinger. 


It was agreed that we ‘thould refuse to cive up this territory. 


ie 


15. TELEVISION RIGHTS TO HOPALONS CASSIDYS 

Mr. Lazarus, Jr. explained that National Broadcasting Corporation is now 
prepared to pay us for a quit-claim on the television rights to the 13 Hopalong 
Cassidys which we purchased from Paramount Pictures, Inc. Mr. Lazarus set a price 
of $25,000 and N.B.C. offered to pay $2,500. After discussion, Mr.Lasarus,/r. 
was thorized to offer the quit-claim at the rate of $1,000 per picture and 


Management was authorized to decide how much to finally accept. 


16. SIF TRIS BE SI 

The Chairman explained that Myr. Kosiner spoke to Mr. Lazarus,Jr. on 
behalf of the producer of IF THIS BE SIN, requesting us to distritute thepicture 
in Caneda for 33k. The proper officers of United Artists Corporation were 
authorized tc make this deal. . 


The Chairman explained that Mr. Chalif and he have written to Sir Robert 
Watson-Watt and furnished him with the information he required for the British 


authorities as indicated at the last meeting of the Executive Committee. 


-“ or 
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The meeting then adjourned. Zn glitte 
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MINUTES OF MEBTING OF BOARD OF DIRECTORS 
— OF UNITED ARTISTS CORPORATION 


A special meeting of the Board of Directors of United artists 
Corporation was held at the apartment of Mr. Charles Schwartz at 1 West 51 Street, 
New York, N.Y. Thursday, June 29th, 1950 at 3:30 P.M. 

There were present: 

Herbert P, Jacoby 
Charles Schwarts 
P. J. A. Cusack 
Harold Weiil 
Vitalis L. Chalif 
Artmr ¥, Kelly 
constituting a quorum, 
There were also present Paul W. Iazarns Jr., Assistant to the President, 
Harry J. Muller, Assistant Secretary, and daring part of the meeting Paul D. O'Brien, 
of O'Brien, Driscoll, Raftery anid Lawler, and Sam Kats, 
Mr.elly acted as Chai@lnan and Mr. Muller acted as Secretary, 
1. HOPICE OF Meeting - 
The meeting was called pursuant to telegraphic notice attached to 
these mimtes. 
2. GBADWELL De SEARS ek 
The Board noted the absence of Gradwell Sears at the meeting, and 
upon motion duly mde and seconded, the following resolution was adopted. 
That the Secretary write to Mr. Sears and express ta him the wishes of the 
members of the Board for Godspeed and a speedy recovery from his illness and 
the hope that he will be back with us soon ¢ 
3.  BROPOSED SALE OF TREASTRY STOCK 
In accordance with resolution recently passed appointing Messrs. 
Sears, Chalif and Kelly as a committee to investigate the possibilities of the 


sale of the Treasury Shares, the Chairmn called upon the Committee to report 


i a DE oR eS 


on their negotiations. ! Ds 
The Chairman stated that Mr. Sears had spear-headed these negotiations 
and, due to the fact that he was indisposed and in the hospital, had asked 
the Committee to present the following two plans? 
A. HARRY POPEIN PROPOSAL 
“a A proposal for acquisition of Treasury stock of United Artists 


Corporation from Harry Popkin was heretofore submitted to all of the 
directors individually. It reads as follows: 


PROPOSAL FOR ACQUISITION OF 
TREASURY STOCK OF UNITED ARTISTS CORPORATION 


This proposal is submitted by Mr. Harry Popkin on behalf 
of himself and several associates; in the interest of clarity, 
any reference to Mr. Popkin will include his associates unless a 
contrary intention is indicated. It is Mr. Popkin's intention to 
attempt to reach through the submission of this proposal an natiens 
ment in principle. If that point is reached, then coufsel for all 
parties can endeavor to work out formal agreements and to agree” 
upon the most advantageous methods, both from tax and business 
viewpoints, to protect the rights of iis parties. Obviously, in 
some situations agreements will be entered into between U.A. and 
corporations controlled by Popkin rather than with Popkin per- 7 
sonally. 


The proposal is as follows:- 
y 4 


1. Popkin wil) lend to U.A. coneurrently with the exe- 
cution of formal agreements, the sum of $1,000,000 

in cash. This loan will be repayable only in the following manner: 
Within an agreed number of months after the close of each calendar 
year U.A. will pay, in application of said loan, the following ~ 
portion of its net profits -- 50% of its profits until the profits 
for such year reach $666,666; and thereafter, 100% of the profits. 
This will be continued “iain year until the loan of $1,000,000, 
plus interest, is repaid. Interest shall be charged at the same 
rate that Popkin pays his banking sources, but in no event more 


mee 


than 6% per year. Until the loan is repaid, U.A. sha}t not 
declare cr pay any dividends or make any distribution ‘ef assets. 
to shareholders. If the cOmpany shall liquidate or dissolve, or 
be placed in any bankruptcy receivership, etc., then the unpaid 
balance of the loan shall constitute a claim against U.A. and 
shall share ratably with other general creditors. 


2. The term of the agreement shall be three years, and 

shall consist of three separate consecutive annual 
terms. The commencement date shall be mutually agreed upon. . It 
is contemplated that Popkin will procure for distribution a 
sufficient number of pictures in order to produce . domestic and 
Canadian gross of at least $16,000,000 annually. Popkin agrees 
that he or his producing corporation will cause to be delivered to 
U.A. for distribution during each yearly tera a group of twelve 
pictures (referred to as the "Popkin group"). The Popkin group of 
pictures shall have an average negative cost of $500,000 or more. 
These pictures shall fall into one of the following categories: 

a. Pictures produced by the Popkin corporation; 


b. Pictures personally produced or supervised by 
Mr. Popkin or his associates; 


ce. Pictures presented by Mr. si aes his associates, 
or his corporation; 


d. Pictures financed in whdéle or in part by 
Mr. Popkin or his corporation; 


e. Pictures whose financing was arranged in whole 
or in part by Mr. Popkin or his corporation. 


With respect to pictures caused to be produced by 
Popkin or his corporation in addition to the Popkin group, the 


‘ * 
story, cast and director of such pictures shall be subject to 
approval of the Board of Directors of U.A., which approval shall 


not be unreasonably withheld. wo 


3. Popkin agrees that the gross receipts of all U.A. 

product, except pictures delivered to U.A. by 
Miss Mary Fickford or Mr. Charles Chaplin under their respective 
distribution agreements with U.A., shall amount to no less than 
$16,000,000 per year for each year of the term of the agreement. 
For each year during the term of the agreement that Popkin delivers 
or causes to be auriveres the Popkin group of twelve pictures, as 
required by paragraph mam, and during which year U.A.'s domestic 
and Canadian gross Cece lueine the Pickford and Chaplin pictures, 
as aforesaid) reaches $16,000,000, U.A. will deliver to Popkin 
from and out of its present treasury stock, 4,000 shares. Thus, 
if Popkin complies with both conditions for all three years, he 
and his group will receive a total of 12,000 shares. If Popkin 
does not meet both conditions during any particular year, U.A. 
shall not be required to deliver the 4,000 shares for that year, 
and the agreement shall thereupon be terminated as to the future 
except for the conditions relating to the repayment of the 
$1,900,000 loan. Such termination shall not terminate or affeet 
any specific distribution agreements then in force. The foregoing 
shall constitute the only penalties resulting from Popkin's 
failure to meet both conditions, and under no circumstances shall 
Popkin be liable in damages by reason ofhis failure to deliver 


the Popkin group pictures or the failure of the U.A. gross to reach 


é 


$16,000,000 annually. Fopkin shall be entitled to keep all shares 


previously delivered. 


%, Upon the execution of the formal docufients and the 

Making of the loan, the present stockholders will 
arrange to have the Board of Directors of U.A. consist of two 
directors nominated by Miss Fickford, two directors nominated by 
Mr. Chaplin, Mr. Popkin personally, and four directors hominated by 
Mr. Popkin. This arrangement will continue in-force during the 
three-year period or until Popkin loses his rights to acquire stock 
in any one year by reason of failure to deliver the requisite nunm- 
ber of pictures and achieve the required gross. 

Counsel for thé parties will work out the appropriate 
procedure to cover the foregoing and also so that each of the 
parties can select his substitute in the event one of the directors 
nominated by him dies, resigns, etc. 


5. The parties agree that during the three-year period 
they will not cause to be issued any furthé¥ shares of 

United Artists Corporation, or cause any obligations in the form 
of preferred stock, or any other class of shares to be put ehead 
of the present shares without the consent of all stockholders; it 
being understood that at no time the parties do anything that would 
tend to reduce Miss Mary Pickford's or Mr. Charles Chépiin's hold- 
ings in the ratio that they bear to the total shares to be 


outstanding in this proposed plan. 


6. Mr. Popkin agrees to respect any personal service 
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contracts outstanding, but wants the right, if he so deems it in 


his interest, to°change the duties of the respective officials, 
more particularly the two major icabatorn, Mr. Gradwell L. Sears 

- and. Mr. Arthur’ W. Kelly. He desires, however, to retain their 
services at the expiration of the respective contracts, under 
arrangements to be pre-determined. The salary of any and all offi- 
cials outside of those having personal service contracts shall be 
pre-determined by the stockholders before the final execution of 


the papers comprising this plan. 


7. Popkin undertakes not to dispose of or sell any of the 
shares of U.A. acquired under this plan without com- 

piying with the By-Laws and Articles of Association of United 
Artists Corporation wherein the other stockholders shall have the 
first option on the shares at the offered price. It is, of course, 
umerstood that the shares to be issued to Mr. Popkin may be 
divided in the first instance between members of his group. Each 
of them, however, will be subject to the above restriction in the 
By-Laws and Articles. 


8. The distribution charges for all pictures produced by 
Popkin or his corporation and for any other pictures 
that he or his associates may be instrumental in securing for U.A. 
release shall be no less than 274% in the United States, Canada and 
Great Britain, and standard terms for the rest of the world. The 
deferment of domestic distribution fees in favor of primary 
financiers shall not exceed 24% of domestt® gross (excluding Canada); 


‘. 


provided the deferment may reach 5% solely in favor of Walter E. 
Heller & Company for not to exceed ten pictures per year. 


9. Popkin or his producing company, as the case may be, 
will agree to give to U.A. 25% of whatever profits 
their production company may have in the Popkin gvoup of pictures. 
For the purpose of profit computation, the twelve pictures com- 
prising this croup shall be treated as one unit, and protits shall 
be determined on an overall basis. Each group for each year, how- 
ever, shall be treated separately. If Popkin or his corporation — 
produces more than twelve pictures in any one year, the excess 
pictures over twelve shall be excluded from the provisions of this 
paragraph. Popkin shall have the right to determine which twelve 
shail be included in the group, but such determination shell, with 
respect to each picture, be made in advance of the commencement of . 
photography, and U.A. shall be notified in writing before the pic- 
ture commences. If Popkin does not become entitled to the 4,000 
shares of U.A. stock at the end of the first year of the agreement, 
then U.A. shall not be entitled to any profit participation whatso- 
ever. Popkin agrees that he will arrange all of the financing 
required for the Popkin group of pictures. 
ee 

Neither Mr. Popkin,nor his counsel havehad an opportunity 
to examine the Charter, By-Laws, Minutes, Balance Sheets and Frofit 
and Loss Statements of U.A. It ig, understood that these documents 


shall be subject to inspection prior to the execution of formal * 
agreements. It is further understood that if any provisions in the — 
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Charter, By-Laws, Minutes, etc., are inconsistent with the terms ‘ 
to be contained in the agreement, or preclude the execution of the 
agreement based upon the terms contained in this proposal, counsel 


shall endeavor to resolve such conflicts. a 


Mr. Fopkin authorizes the submfssion of this proposal to. 
the Board of Directors end shareholders of U.A. with the understand- 
ing that an answer to this proposal will be given within one month. 


4 Mr. Popkin takes this opportunity to thank the Executive 

——— of the Board of Directors of United Artists Corporation 

and the members of’ the board with whom he has negotiated, for their 

patience, time and courtesies during the negotiations to date. 

i 
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The proposal submitted by Mr. Popkin was read and discussed at great 
length. The basic point of objection that was raised unanimously was the 
fact that no risk capital was being placed into the venture, that the | 
money to be placed in the business by Mr. Popkin was by way of a loan 
and returnable out of profits with interest, also $1,000,000 was 
insufficient for the requirements of the business. It was therefore 
resolved that the Special Committee inform Mr. Popkin of the foregoing 


and receive from him any further suggestions he my wish to submit. 


B SAM EATZ PROPOSAL 
The Chairman distributed to the directors present the 
proposal of Sam Katz, which reads as follows? 

"1. Purchase of the twelve thousand (12,000) shares of the 
Treasury stock for the sum of $1,500,000, payable on 
finalization of the transaction. 

2. A firm commitment from Stanley Kramer to head production for 
United Artists Corporation, with profits accruing to the 
Corporation, 


3. Addition to the company's roster of producers, qualified name: 
to supplement the company own productions. 


4, Bank commitment for sixty (60) per cent production loans on at 
least ten (10) pictures year at an average cost not to 
exceed $750,000, ' 


5. Assurance of second money financing and completion bonds for 
at least ten (10) pictures per year. 


6. His own full time services to head management. 


7. Representation on the Board of Directors to present stockholders.* 


The Sau Kats proposal was discussed at great length. The members of the 
Special Committee present, Mesers. Kelly andi Chalif, outlined details 
(furnished to them by Mr. Kats) supplementing the plan submitted to the 


meeting. Mr. Kats then was invited to join the meeting and developed 
a 
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in great detail the various items of the proposal. After answering 
various questions addressed to him, Mr. Katz left the meeting. 

Mr. Weill then reviewed for the Béard the serious financial 
situation of the Company over th last two years, the difficulties 
encountered, the attempts mde heretofore to remedy the difficulties, 
and the highly critical outlook for the future brought about by the 
following? - 7 


(a) Producers who would distribute through United Artists Corporation 
Can no longer obtain financing. 


(bv) Producers of United Art®sts Corporation have threatened during 
the last few months to put us in receivership, which has been 
for the time being averted by a trip to the coast by Messrs. 
Sears, Kelly and Chalif. 


(c) We have an acute shortage of cash domestic and foreign. 
, 
(4) Beyond our present contracts there are no producers of quality 
that United Artists Corporation can obtain for the future, and 
practically no product is being mde for hext season, 


(e) The present crisis in the motion picture business in general, 
_. Which has caused a tremendous drop in the box office. 


It was further pointed out by Mr. Kelly that in the Foreign Market the 
situation is equally grave and that we are confronted there in addition 
with severe taxes, burdensome quota regulations and drastic currency 
controls. Papas 
With these things in mind, and with a full realization of the 
critical situation confronting us, having heen offered this proposal by 
Mr, Katz, it was : 

Upon motion duly mde, seconded and unanimously carried 

RESOLVED that the Kats proposal fs approved by this Board and 


ee 


ie recommended wholeheartedly to our owners for their -diamediate approval and 


= 
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Upon motion duly made, seconied and unanimously carried 
FURTHER RESOLVED that the Katz proposal as presented meets 
the problems set forth above, in that 


(a) It immediately places at the disposal of the Company 
$1,500,000 of unrestricted capital. 


(b) It permits United Artists Corporation for the first tine 
to enter into production with an outstanding producer in the 
person of Stanley Kramer, the profits from which productions 
will accrue to United Artists Corporation. 


(1) The new association will be of the character that 
will carry forward the ideals and traditions of 
our present owners and further assures United Artists 
Corporation of a continuous and adequate supply of 
top quality product. 


(c) It provides bank financing for no less than ten (10) pictures 
per year by the affiliation of Mr. Katz and his associates, 
and it makes it possible to obtain bank financing heretofore 
unobtainable, 


(4) It brings to the management of the Company an outstanding 
motion picture executive of recognised ability and reputation, 


(e) It fully provides for our immediate needs and inaugurates 
& long range plan which gives great promise of restoring 
United Artists Corporation to the forefront of the motion 
picture industry. 


4, EXECUTIVE COMMITTEE FEES 
The Chairman brought up the subject of fees for certain members 
of the Executive Committee, and upon motion duly made and seconded, it was 
RESOLVED that payment be mde at the rate of $100. per meeting. 
Se EAUL NATHANSON 
; The Chairman explained that Mr. Paul Nathanson, of Canada, is 
willing to lend United Artists Corporation $500,000. in United States money 


for ten-years provided he ‘gests a Canaiiian franchise. This mtter was tabled. 
\ 


<> 


6. ANGLO AMERICAN REMITTANGE PACT 

The Chairman stated that Messrs. Johnstone and Apnall have been 
authorized to proeeed back to England to re-negotiate a different pact to one 
submitted to the senhetey. 
7+ SERCTAL COMMITTEE TO THE COAST 

f It was agreed that it will be necessary for Messrs. Kelly ani Chalif, 

as eniies of the Special Committee, to go to the Coast and upon motion duly 
made and seconded, authorization was granted for the Company to pay the expenses 
of Mr. Chalif's wife Who is going to the Coast with him 
8. at KATHANSON Logy 

The Chairman explained that Mr. Nat Nathanson was brought to New York 
from Chicago and had to close up his home in Chicago. He has a wife and two 
children whom he has brought here. He has negotiated for a house in Rye, New York 
into which he plans to put $4000. of his own money against the purchase price of 
$23,000. He has asked the Company for a loan of $7,500. as a second mortgage on 
the property; repayment to be mde at the rate of $100. per week. Upon motion 
duly made and seconded this loan was anthorized on the basis of a second mortgage 
repayable at the rate of $100. per week. 

The meeting then adjourned, 


4 
po lt 


pe Petar. a7 


Arthur W. Kelly, Chairmen 
, ot 


La 
Lr 


A 


> 


pee 


- - og 


. 


Mimtes of Special Stockholders’ 
Meeting of July 11, 1950 with 
Frank L. McNamee awaiting signature 
of Mary Pickford. 
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WAIVER OF BOTICE OF 
SPECIAL STOCKHOLDERS '. M&ETING 


OF 
UNITED ARTISTS CORFORATION 


We, the undersigned, being Stockholders of 
UNITED ARTISTS CORFORATION, a Delaware corporation, here- 
by waive notice of a special meeting of the Stockholders 
of the said corporation and of the time and place there- 
of, and of all business that shell be transacted therest, 


and we hereby fix the \\* day of duly, 1950, et 4 
o'clock P.M. as the time end 1‘ 5 Summ tM aive 
Sevecaly Wilts Cal.Qenaca . 


as the place of the said meeting, and we hereby consent > 
and agree to the transaction by the said meeting of all 
- Business that shall properly come before it. 


Dated: July '‘\ » 2950. { 


Chat Leeper 
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WAIVER OF NOTICE OF Kv PT fe 
SPECIAL DIRECTORS* MEETING 7 a ~brb 

OF pats “Se 
UNITED ARTISTS CORPORATION 


Se ee 


We, the undersigned, being Directors | 


of UNITED ARTISTS CORPORATION, a Delaware corporation, 


hereby severally waive notice of a special meeting of 
the Board of Directors of the said corporation and of 
the time and place thereof, and of all business that 
shali be transacted thereat, and we hereby fix the 

day of July, 1950, at T:3eo'clockR.M. 2s the tine 3 
and Hef 3 Bet Dre Meh, Mette ACen 
as the place of the said meeting, and we hereby se- : 
verally consent and agree to the transaction by the 

said meeting of all business that shall come before it, 


Dated: July If , 1950. 


Cine Sean 


> ARTISTS COR 
SPECIAL MEETING OF JHE BOARD OF DIRECTORS 
iS 


A special meeting of the directors of United 
Artists Corporation was held eat 9:30 o'clock P.M. at 
1143 Summit Drive, Beverly Hills, California, pursuant to 
& written waiver of notice, signed by aii of the directore, 
fixing the time and place of the meeting and consenting and 

eagreeing to the transaction by said meeting of all business 

coming before it. 

The following directors, being ell of the 


cirectors, were present in person: . 
Max M.-Kravete ..__Paul_¥. McNutt - Isabelle Mann 
©. B. Gooding Frank L. McNamee John O'Melveny 
Lois A. Watt Elizabeth Lewis Clinton La Tourette 


Upon motion, duly ‘made and seconded, raul V. McNutt, 
was elected Chairmen and Mex M. Kravetz Secretary, of the 
meeting. 

A waiver of notice of the meeting, signed by all 
of the directors, was read, ordered filed and spread of record 
upon the minutes. 

It is as follows: 

"We, the undersigned, being Directors of 

UNITED ARTISTS CORPORATION, a Delaware corporation, 
pg severally wsive notice of a special meeting 
the Board of Directors of the said corporetion 


coe of the time end  omgred thereof, and of sli 
business that shall be transacted thereat, and we 


o'clock P.M. as the time and 1143 Summit DraWe, 
Beverly Hills, California, as the place of the 
said meeting, and we hereby severally consent 
and agree to the transaction by the said meeting 
of all business that shall come before it. 

‘ 


“Dated: July 11, 1950. 


Paul Vs McNutt Max M. Kravetz 
Frank L. McNamee 6,3, Gooding 
Elizabeth Lewis Lois A. Watt 


Isabelle Mann 


John O'Melveny 
Clinton La Tourette * 


Upon motion, duly made, seconded. and carried it 
was ordered that the meeting proceed to the election of 
officers of the Board of Directors. 

The following officers of the Board were duly 
chosen: 


Chairman - Paul V. McNutt 
Secretary ~ Max M. Kravetz 


Upon motion, duly made, seconded and carried 
it was ordered that the meeting proceed to the election of 
officers of the Corporation. 

The following officers were duly chosen by unanimous 


' 


vote to serve until their successors are chosen and qualified: 


President ie Frank L. McNamee 
Vice President - Mary Pickford 
Secretary -- Max M. Kravetz 
Upon motion duly made, seconded and unanimously 
carried, it was eee es 
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' RESOLVED that there is hereby created an 
Executive Committee of the Board of Directors of 
United Artists Corporation, to consist of three 
members of the Board of Directors selected by the 
Board of Directors, to meet on call of the Chairman; 
that said Executive Committee is hereby vested with 
all powers of the Board of Directors between meetings 
of said Board; that all actions of said Executive 
Committee shall have the sasie force and effect as 
if the full Board had taken such actions; that the 
Executive Committee shall report all actions taken 
at the next meeting of the Board. : 


Upon motion duly made, seconded and unanimously 
carried, the following members of the Board were elected 
members of the Executive Committee to serve until their 
successors are elected and qualified: 

Paul V. McNutt 
Frank L. McNamee 
Max M. Kravetz 


There being no further business the meeting 


adjourned, 


ag : = eae 
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MINUTES - EXECUTIVE COMMITTEE - JULY 17, 1950 


* A meeting of the Executive Committee of United 
Artists Corporation was held at 4:00 o'clock P.M. July 17th, 
1950, pursuant to the call of the Chairman, 
The following members were present: 


Paul V. McNutt 
Frank L. McNamee 
Max M. Kravetz 


The following resolution was offered and 


seconded: ss 


WHEREAS, GRADWELL L. SEARS, by reason of 
iliness, has been unable to perform any of his 
duties under his contract of employmwent with 
United Artists pub dated July 13, 1946, 
since June 1, 1950; and 


POO oe eee 


WHEREAS, weekly ica of Two Thousand Five 
Hundred Dollars. ($2,500) each have been made to 
said Sears up to and including the week of July 15, 
1950, it would appear that said Corporation has paid 
more than generous sick leave; 


' WOW, THEREFORE, BE IT RESOLVED that no further 
payments be made said Sears under said contract until 
he returns to the performance of his duties under 

said contract. x 


After full discussion the resolution was unanimously 


adopted, 


December 19, 1950 


eee riot -HEHOR ADO 

} 1. Stockholders mst aprreciate fully company’s immediate predicament. 

2 Ho negotiations canbe successful unless Stockholders appreciate following: 
{a) comnlete my ont, in opinion of everyonsa, impossible 
(b) sale of treasury stock and control essential 
(c) more working capital required today than ever before. 

3- It is stili possible to sell share control om some basis. 


4e Failing to cbtais unanimity of agreement between Stockholders to 
sale of shares control, then realisti¢ buy or sell arrangement in 
order. 


(e}-mo arrangesent whieh will srovide for further dalay is in 
order, as further delay will mean recsivershin. 


5+  Fatlure to devise bry or sell formula which is iomediately workable, then 
contemplate freese of praesent arrangezent. ’ 


(=) All assets and liabilities to remain «ith present comnaitye 
(») Hew comahy with working capital to be milt dirsetly on top of 
Present structure 


-_ (ce) Liquidation of assets of United artists Corporation to eecrus te 
the benefit of the present United artists Corporation. 


up 
Fs to $1,000,000 toward the $2,500,000 capital structure for an inter. 
Bees » est in the new corporation, not to exoced 40%. 


6. Zh 0 sti12 pesetile te eengs ‘the proment extperetion oith ene of the exiat. 
ing film coupaniss. 


(a) Such a step should not be taken, hovever, unless an agreement 
can bs reaghed in advanes as to whether or not steex in the 
‘werged companies is acceptable to ths pressnt Stocihbolders of 
United Artists Corporation. . 


(b) Such an arrangesont should be canvassed lagally and cleared through 
the Department of Justice before any negotiations ars eommenesd. 


(c) This step should be underteken aclely in the event of failure of 
the othors enumerated above, and with the full realisation of the 


. 
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Gov. Paul V. McNutt Pa 
Chairman of the board of Directors 
United Artists Corporation ~ 

“84 William Street 

New York, New York 


Dear Gov. McNutt: 


As I previously advised you Miss Pickford delayed her appointment of 
yesterday until today, and Pat Scollard au. I set with her in United Artists! ee 
office at three o'clock. . 


We advised her of the imnediate predicatsHt of the compamy“tnd told her 
that last week the domestic business had amounted to €197,000 which resulted in a 
loss to the company of approximately $29,000. We also told her that the company 
headed for further losses from herein and that under the circumstances some 
would have to be done very quickly to avert a catastrophe. 


I explainec to her that more new capital was now required than previously ~~~ i 
because of the depleted condition of the company's business. We erplained to her 
that it was our egperismcs that no ome couli be interested in buying out the comm 
any completely at anything like the option figure, and thet in order to make any 
deal we believed it would be necessary to use all of the treasury stock which car - 
ried with it control of the company in order to induce sufficient capital to come 
into the company to enable it to operate. She told us that Mr. Chaplin had turned 
down all proposals involving the sale of the treasury Stock which would pass control 
of the company to the possible purchasers. She did say} however, that she would 
consider favorably the sale of the control of the company as far as she was concerned. 
We suggested to her that she make an attempt with Mr. Chaplin to arrive a! a real- 
istic buy or sell arrangement, and I asked her how much she thought 
its tac to pay her for har half of the stock She thought that he aight 

$200. to $300,000. I asked Her if she didn't fssl he would pay hor $500,000. 
ua ta Ge esti oe Ge a I than asked her if she would be will- ~ 
ing to pay Ghaplin $500,000 for his half of the stock, and she said that tha+ was‘a 
new idea $bat she would have to reflect upon, but she would hesitate to invest 
$509,000 and finish with 100% of the stock and have the full burden of the company 
on her hands. 


Miss Pickford sivised that thore were still two deals under consideration 
and indicated that either one was acceptable to her with sone modifications, and *s 
+ she contemplated going to California shortly after Christmas to see Mr. 
ST as ae re ee ee these deals. I don't know what the ceals 
mor whom they are with, Sut I explained to Miss Pickford that there sas now no 
time to be lost ano that a6 far as I personally was concerned I would be very will- 
ing to aid and assist in any manner whatever in order to help consummate any xind 
“ 


Be 
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Gov. Paul V. McNutt ,e -2- 
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Of a deal that would be acceptable to her and to Mr. Chaplin, but that unless I 

saw the opvsortunity of making some contritution to the welfare of this company I - 

wouls bs perfectly willing to step aside anc make gipom at this or any time for some- 

one @lse, if there was snyone who could de enything’ to eave the company. 
IT see no possibility of a deal'beinz made for snything less th#i control 

of the company and it’would be very diffiexlt to induce anyone aj this time to put 

into the company the neceSsary workin: capitel even though control passed to the 

purchaser. 


The possibility of anyone putting in sufficient working cepital for « min- 
ority interest in the company is extremely remote. 


I must conclude that both principals are still not sufficiently ~ealistic 
about the condition of *his company to make wheterer mover may be necess*ry for 
ite preservation. : \ 


e 
Sincerely yours, , ns, 


2 mere oe 


Frank L. Metenec 
President 


Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 


Wisconsin Center 
for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 


www.marypickford.or 
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